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Accounting for Fair Value Hedging Strategies (Applies to AEP)

For fair value hedges (i.e. hedging the exposure to changes in the fair value of an asset. liability or an identified portion thereof attributable to
a particular risk), the gain or loss on the derivative instrument as well as the offsetting gain or loss on the hedged item associated with the
hedged risk impacts net income during the period of change.

AEP records realized and unrealized gains or losses on interest rate swaps that are designated and qualify for fair value hedge accounting
trcatment and any offsetting changes in the fair value of the debt being hedged in Interest Expense on the statements of income.

The following table shows the impacts recognized on the balance sheets related to the hedged items in fair value hedging relationships:

Cumulative Amount of Fair Value Hedging Adjustment
Included in the Carrying Amount of the Hedged
Carrying Amount of the Hedged Liabilities Liabilities

March 31, 2020 December 31, 2019 March 31, 2020 December 31, 2019

(in millions)

Long-term Debt (a) $ (5534) § (5108 § (570 % (14 5)
(a) Amounts mcluded on the balance sheets within Long-term Debt Due within One Year and Long-term Debt, respectively

The pretax effects of fair value hedge accounting on income were as follows:

Three Months Ended March 31,
2020 2019

(in mithons)

Gain (Loss) on Interest Rate Contracts
Gain on Fair Value Hedging Insttuments (a) $ 425 % 111

LLoss on Fair Value Portion of Long-term Debt (a) 42'5) (1

(a)  Gain (Loss) 1s included n Intercst Expense on the statements of mcome
Accounting for Cash Flow Hedging Strategies

For cash flow hedges (i.e. hedging the exposure to variability in expected future cash flows that is attributable to a particular risk), the
Registrants initially report the gain or loss on the derivative instrument as a component of' Accumulated Other Comprehensive Income (Loss)
on the balance sheets until the period the hedged item affects net income.

Realized gains and losses on derivative contracts for the purchase and sale of power designated as cash flow hedges are included in Total
Revenues or Purchased Electricity for Resale on the statements of income or in Regulatory Assets or Regulatory l.iabilities on the balance
sheets, depending on the specific nature of the risk being hedged. During the three months ended March 31, 2020 and 2019. AP applicd
cash flow hedging to outstanding power derivatives. During the three months ended March 31, 2020 and 2019, the Registrant Subsidiaries did
not apply cash flow hedging to outstanding power derivatives.

The Registrants reclassify gains and losscs on intercst rate derivative hedges related to debt financings from Accumulated Other
Comprehensive Income (Loss) on the balance sheets into Interest Expense on the statements of income in those periods in which hedged
interest payments occur. During the threc months ended March 31, 2020, AEP and APCo applied cash flow hedging 10 outstanding interest
rate derivatives and the other Registrant Subsidiaries did not. During the three months ended March 31, 2019, the Registrants did not apply
cash flow hedging to outstanding interest rate derivatives.

For details on effective cash flow hedges included in Accumulated Other Comprehensive Income (Loss) on the balance shects and the
reasons for changes in cash flow hedges, see Note 3 - Comprehensive Income.
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Cash flow hedges included in Accumulated Other Comprehensive Income (Loss) on the balance sheets were:
Impact of Cash Flow Hedges on AEP’s Balance Sheets

March 31, 2020 December 31, 2019

Commodity Interest Rate Commodity Interest Rate

(in millions)

AOCI Gamn (Loss) Net of Tax $ (1285) $ (535) $ (1035 § (115
Portion Expected to be Reclassed to Net Income During the Next
Twelve Months (732) (43) (S1.7) @2n

As of March 31, 2020 the maximum length of time that AEP is hedging its exposure to variability in future cash {lows related to forecasted
transactions is 132 months and 129 months for commodity and interest rate hedges, respectively.

Impact of Cash Flow 1ledges on the Registrant Subsidiaries’ Balance Sheets

March 31,2020 December 31,2019
Interest Rate
Expected to be Expected to be
Reclassified to Reclassified to
Net Income During Net Income During
AOC! Gain (Loss) the Neat AOCI Gain (Loss) the Next
Company Net of Tax Twelve Months Net of Tax Twelve Months

(in millions)

AEP Texas $ @31 3 an s (34) 3% (1.1
APCo (33) 11 09 09
1&M ©5) 16 ©9 (16)
PSO 0.9 09 11 10
SWEPCo (14) (15) (18) (15)

The actual amounts reclassified from Accumulated Other Comprehensive Income (Loss) to Net Income can differ from the estimate above
duc to market price changes.

Credit Risk

Management mitigates credit risk in wholesale marketing and trading activities by asscssing the creditworthiness of potential counterparties
before entering into transactions with them and continuing to evaluate their creditworthiness on an ongoing basis. Management uses credit
agency ratings and current market-based qualitative and quantitative data as well as [inancial statements to assess the f{inancial health of
counterparties on an ongoing basis.

Master agreements arc typically used to facilitate the netting of cash flows associated with a single counterparty and may include collateral
requirements. Collateral requirements in the form of cash, letters of credit and parental/affiliate guarantees may be obtained as security [rom
counterparties in order 1o mitigate credit risk. Some master agreements include margining, which requires a counterparty to post cash or
letters of credit in the event exposure exceeds the established threshold. The threshold represents an unsecured credit limit which may be
supported by a parental/affiliate guaranty. as determined in accordance with AEP’s credit policy. In addition, master agreements allow for
termination and liquidation ol all positions in the event of a default including a failure or inability to post collateral when required.
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Collateral Triggering Events
Credit Downgrade Triggers (Applies to AEP, APCo, I1&M, PSO and SWEPCo)

A limited number of derivative contracts include collateral triggering events, which include a requirement to maintain certain credit ratings.
On an ongoing basis, AEP’s risk management organization assesses the appropriateness of these collateral triggering events in contracts. The
Registrants have not experienced a downgrade below a specified credit rating threshold that would require the posting of additional
collateral. The Registrants had no derivative contracts with collateral triggering events in a net liability position as of March 31, 2020 and
December 31. 2019, respectively.

Cross-Default Triggers (Applies to AEP, APCo, 1&M and SWEPCo)

In addition, a majority of non-exchange traded commodity contracts contain cross-default provisions that, if triggered. would permit the
counterparty 1o declare a default and require seltlement of the outstanding payable. These cross-default provisions could be triggered if there
was a non-performance event by Parent or the obligor under outstanding debt ot a third-party obligation that is $50 million or greater. On an
ongoing basis. AEP’s risk management organization assesses thc appropriateness of these cross-default provisions in the contracts. The
following tables represent: (a) the fair valuc of these derivative liabilitics subject to cross-default provisions prior to consideration of
contractual netting arrangements. (b) the amount that the exposure has been reduced by cash collateral posted and (¢) if a cross-default
provision would have been triggered, the settiement amount that would be required after considering contractual netting arrangements:

March 31, 2020
Liabilities for Additional
Contracts with Cross Settlement
Default Provisions Liability if Cross
Prior to Contractual Amount of Cash Default Provision
Company Netting Arrangements Collateral Posted is Triggered
(in millions)
AEP $ 3104 % 16 $ 282.9
APCo 22 — 02
&M 1.3 — 0.1
SWEPCo 55 — 5.5
December 31, 2019
Liabilities for Additional
Contracts with Cross Settlement
Default Provisions Liability if Cross
Prior to Contractual Amount of Cash Default Provision
Company Netting Arrangements Collateral Posted is Triggered
(in millions)
AEP $ 2673 % 37 % 246.7
APCo 2.3 — 04
[&M 1.3 — 02
SWEPCo 5.1 — S1
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10. FAIR VALUE MEASUREMENTS

The disclosures in this note apply to all Registrants except AEPTCo uniess indicated otherwise.
Fair Value Hierarchy and Valuation Techniques

The accounting guidance for “Fair Valuc Measurements and Disclosures™ establishes a fair value hierarchy that prioritizes the inputs used to
measure fair value. The hierarchy gives the highest priority to unadjusted quoted prices in active markets for identical assets or liabilitics
(Level | measurement) and the lowest priority to unobservable inputs (Level 3 measurement). Where observable inputs are available for
substantially the full term of the assct or liability. the instrument is categorized in Level 2. When quoted market prices are not available,
pricing may be completed using comparable securities. dealer values, operating data and general market conditions to determine fair
value. Valuation models utilize various inputs such as commodity, interest rate and, to a lesser degree. volatility and credit that include
quoted prices for similar asscts or liabilities in active markets, quoted prices for identical or similar assets or liabilitics in inactive markets,
market corroborated inputs (i.c. inputs derived principally {rom. or correlated to. observable market data) and other observable inputs for the
asset or liability.

For commercial activitics, exchange-traded derivatives, namely futures contracts. are generally fair valued basced on unadjusted quoted prices
in active markcts and are classified as Level 1. Level 2 inputs primarily consist of OTC broker quotes in moderately active or less active
markets, as well as exchange-traded derivatives where there is insufficient market liquidity to warrant inclusion in Level 1. Management
verifies price curves using these broker quotes and classifies these fair values within Level 2 when substantially all of the fair value can be
corroborated. Management typically obtains multiple broker quotes, which arc nonbinding in nature but are based on recent trades in the
marketplace. When muitiple broker quotes are obtained, the quoted bid and ask prices arc averaged. In certain circumstances, a broker quote
may be discarded if it is a clear outlier. Management uses a historical corrclation analysis between the broker quoted location and the illiquid
locations. If the points are highly corrclated, these locations are included within Level 2 as well. Certain OTC and bilaterally executed
derivative instruments are executed in less active markets with a lower availability of pricing information. I[lliquid transactions, complex
structured transactions, FTRs and counterparty credit risk may require nonmarket-based inputs. Some of these inputs may be internally
developed or extrapolated and utilized to estimate fair value. When such inputs have a significant impact on the measurement of fair value,
the instrument is categorized as Level 3. The main driver of contracts being classified as Level 3 is the inability to substantiate energy price
curves in the market. A portion of the Level 3 instruments have been economically hedged which limits potential earnings volatility.

AEP utilizes its trustee’s external pricing service to estimate the fair value of the underlying investments held in the nuclear trusts. AEP’s
investment managers revicw and validate the prices utilized by the trustce to determine fair value. AEP’s management performs its own
valuation testing to verify the fair values of the securities.  AEP receives audit reports of the trustee’s operating controls and valuation
processes.

Asscts in the nuclear trusts, cash and cash equivalents. other temporary investments and restricted cash for securitized funding are classified
using the following methods. Equities are classified as Level 1 holdings if they are actively traded on exchanges. Items classified as Level 1
are investments in money market funds, fixed income and equity mutual funds and cquity sccurities. They are valued based on obscrvable
inputs, primarily unadjusted quoted prices in active markets for identical asscts. Items classified as Level 2 are primarily investments in
individual fixed income sccurities. Fixed income securitics generally do not trade on exchanges and do not have an official closing price but
their valuation inputs are based on observable market data. Pricing vendors calculate bond valuations using financial models and matrices.
The models use observable inputs including yields on benchmark securitics, quotes by securities brokers, rating agency actions, discounts or
premiums on sccurities compared to par prices, changes in yields for U.S. Treasury securities. corporate actions by bond issuers, prepayment
schedules and histories, economic events and, for certain securitics. adjustments to yields to reflect changes in the rate of inflation. Other
securities with model-derived valuation inputs that are observable are also classified as Level 2 investments. Investments with unobservable
valuation inputs are classified as Level 3 investments.
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The fair valucs of Long-term Debt arc based on quoted market prices. without credit enhancements. for the same or similar issues and the
current interest rates offered for instruments with similar maturities classificd as Level 2 measurement inputs. These instruments are not
marked-to-market. The estimates presented are not necessarily indicative of the amounts that could be realized in a current market exchange.

The fair value of AEP’s Equity Units (Level 1) are valued based on publicly traded securities issued by AEP

The book values and fair valucs of Long-term Debt are summarized in the following table:

March 31, 2020

December 31,2019

Company Book Value Fair Value Book Value Fair Value
(in millions)
AEP (a) $ 27,8927 § 29,776.6 $ 26,7255 $ 30,172.0
AEP Texas 44454 4,637.3 4,558.4 4981.5
AEPTCo 3,427.8 3,680.7 3,427.3 3,868.0
APCo 43524 4.959.0 4,363.8 5.253.1
I&M 3,028.0 3,318.2 3,050.2 3,453.8
OPCo ) 2.429.1 2,795.3 2,082.0 2,554.3
PSO ‘ 1,386.3 1,553.9 1,386.2 1,603.3
SWEPCo 2,654.4 2.776.5 2.655.6 2.927.9

(a) The fair value amount inctudes debt related to AEP’s Equity Units issued in March 2019 and has a fair value of $777 million
and $871 million as of March 31, 2020 and Dccember 31. 2019, respectively. See “Equity Units™ scction of Note 12 for

additional information.

Fuair Value Measurements of Other Temporary Investments (Applies to AEP)

Other Temporary Investments include marketable sccuritics that management intends to hold for less than one year and investments by

AEP’s protected cell of EIS.

The following is a summary of Other Temporary Investments:

March 31, 2020
Gross Gross
Unrealized Unrealized Fair
Other Temporary Investments Cost Gains Losses Value
(in millions)
Restricted Cash and Other Cash Deposits (a) $ 1519 § — 3 — § 151.9
Fixed Income Sccurities — Mutual Funds (b) 118.6 0.4 — 119.0
Equity Securities — Mutual Funds 19.3 11.2 — 30.5
Total Other Temporary Investments $ 289.8 $ 1.6 3 — 3 301.4
December 31, 2019
Gross Gross
Unrealized Unrealized Fair
Other Temporary Investments Cost Gains Losses Value
(in millions)
Restricted Cash and Other Cash Deposits (a) $ 2147 3 — § — $ 2147
Fixed Income Sccurities — Mutual FFunds (b) 123.2 0.1 — 123.3
Equity Securities — Mutual Funds 29.2 213 — 50.5
Total Other Temporary Investments $ 367.1 $ 214§ — 388.5

(a)  Primarily represents amounts held for the repayment of debt.
(b) Primarily short and intermediate maturities which may be sold and do not contain maturity dates.
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The following table provides the activity for fixed income and equity securities within Other Temporary Investments:

Three Months Ended March 31,
2020 2019

(in millions)

Proceeds from Investment Sales $ 232§ —
Purchases of Investments 67 01
Gross Realized Gains on Investment Sales 20 —
Gross Realized Losses on Investment Sales 01 —

Fair Value Measurements of Trust Assets for Decommissioning and SNF Disposal (Applies to AEP and 1&M)

Nuclear decommissioning and SNF trust funds represent funds that regulatory commissions allow 1&M to collect through rates to fund future
decommissioning and SNF disposal liabilities. By rules or orders, the [URC, the MPSC and the FERC established investment limitations and
general risk management guidelines. In gencral, limitations include:

» Acceptable investments (rated investment grade or above when purchased).

»  Maximum percentage invested in a specific type of investment.

»  Prohibition of investment in obligations of AEP, &M or their affiliates.

«  Withdrawals permitted only for payment of decommissioning costs and trust expenses.

1&M maintains trust funds for cach regulatory jurisdiction. Regulatory approval is required to withdraw decommissioning funds. These
funds are managed by external investment managers who must comply with the guidelines and rules of the applicable regulatory
authorities. The trust assets are invested to optimize the net of tax carnings of the trust giving consideration to liquidity, risk, diversification
and other prudent investment objectives.

1&M records securities held in these trust funds in Spent Nuclear Fuel and Decommissioning Trusts on its balance sheets. 1&M records these
securitics at fair value. &M classifies securities in the trust funds as available-for-sale due to their long-term purpose. Available-for-sale
classification only applics to investment in debt sccurities in accordance with ASU 2016-01. Additionally, ASU 2016-01 requircs changes in
fair value of equity securitics to be recognized in carnings. However, due to the regulatory treatment described below, this is not applicable
for I&M’s trust fund securities.

Other-than-temporary impairments {or investments in debt sceuritics arc considered realized losses as a result of sccurities being managed by
an external investment management firm. The external investment management {irm makes specific investment decisions regarding the debt
and equity investments held in these trusts and generally intends to sell debt securities in an unrealized loss position as part of a tax
optimization strategy. Impairments reduce the cost basis of the securitics which will affect any (uture unrealized gain or realized gain or loss
due Lo the adjusted cost of investment. I&M records unrealized gains, unrealized losses and other-than-temporary impairments {rom securities
in these trust funds as adjustments to the regulatory liability account for the nuclear decommissioning trust funds and to regulatory assets or
liabilitics for the SNIF disposal trust funds in accordance with their treatment in rates. Consequently. changes in fair value of trust assets do
not affect earnings or AOCI.
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The following is a summary of nuclear trust fund investments:

March 31, 2020 December 31, 2019
Gross Other-Than- Gross Other-Than-
Fair Unrealized Temporary Fair Unrealized Temporary
Value Gains Impairments Value Gains Impairments

(in millions)

Cash and Cash Equivalents $ 469 $ — 3 — 3 153 8% — 3 —
Fixed Income Securities
United States Government 1,026.1 1214 (56) 1,112 5 555 61)
Corporate Debt 62.7 60 (1 6) 724 53 (16)
State and Local Government 1497 15 02) 76 07 02)
Subtotal MNxed Income Securities 1,238 5 1289 (74) 1,192 5 615 79
Equity Securities - Domestic (a) 1,393.8 7776 — 1,767 9 1,144 4 —
Spent Nuclear Fuel and
Decommissioning Trusts $ 2,6792 S 9065 § (74) $ 29757 % 1,L2059 $ (79
(a) Amount reported as Gross Unrealized Gams includes unrealized gams of $801 million and $1 1 billion and unrealized losses of $23 muthion and $5 million as of

March 31, 2020 and December 31, 2019, respectively
The following table provides the securitics activity within the decommissioning and SNF trusts:

Three Months Ended March 31,

2020 2019
(in millions)
Proceeds from Investment Sales $ 6124 % 111.9
Purchases of Investments 626.0 1303
Gross Realized Gains on Investment Sales 10.9 123
Gross Realized [Losses on Investment Sales 17.0 138

The base cost of fixed income securities was $1.1 billion and $1.1 billion as of March 31, 2020 and December 31, 2019, respectively. The
basc cost of equity securitics was $616 million and $623 million as of March 31, 2020 and Dcecember 31, 2019, respectively.

The fair value of fixed income sccurities held in the nuclear trust funds, summarized by contractual maturities, as of March 31, 2020 was as
follows:

Fair Value of Fixed

Income Securities

(in millions)

Within 1 year $ 2389

After | year through 5 years 404 5

After 5 years through 10 years 282.5

After 10 years 3126

Total $ 1,238.5
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Fair Value Measurements of Financial Assets and Liabilities

The following tables set forth. by level within the fair value hicrarchy. the Registrants” financial assets and liabilities that were accounted for
at fair value on a rccurring basis. As required by the accounting guidance for “Fair Value Mcasurements and Disclosures.” financial assets
and liabilities are classified in their entirety based on the lowest level of input that is significant to the fair value
measurement. Management's assessment of the significance of a particular input to the fair value measurement requires judgment and may
affect the valuation of fair value assets and liabilities and their placement within the fair value hierarchy levels. Therc have not been any
significant changes in management’s valuation techniques.

AEP
Assets and Liabilities Measured at Fair Value on a Recurring Basis
March 31, 2020
Level 1 Level 2 Level 3 Other Total
Assets: (in millions)
Other Temporary Investments
Restricted Cash and Other Cash Deposits (a) $ 1281  $ — — 8 238 §$ 1519
Fixed Income Securities — Mutual Funds 1190 — — — 1190
Equity Securities — Mutual Funds (b) 30.5 — — — 305
Total Other Temporary Investments 2776 - — 238 301 4
Risk Management Assets

Risk Management Commodity Contracts (c) (d) 37 369 8 346.1 (340.5) 379.1
Cash Flow Hedges

Commodity Hedges (c) — 187 42 52) 177

Intercst Rate Hedges — 03 — — 03
Fair Value Hedges — 570 — — 570
Total Risk Management Assets 37 4458 3503 (345 7) 4541

Spent Nuclear Fuel and Decommissioning Trusts

Cash and Cash Equivalents (e) 370 — — 99 469
Fixed Income Securities

United States Government — 1,026.1 — — 1,026 1

Corporate Debt — 627 — — 627

State and Local Government — 1497 — — 1497

Subtotal Fixed Income Securities — 1,238 5 — — 1,238 5
Equity Securities — Domestic (b) 1,393 8 — — — 1,393 8
Total Spent Nuclear Fuel and Decommissioning Trusts 14308 12385 — 99 2,679.2
Total Assets $ 17121 % 16843 $ 3503 § (3120) $§ 34347
Liabilities:
Risk Management Liabilities

Risk Management Commodity Contracts (c) (d) $ 49 3 4101  $ 2679 $ 4163) $ 266 6
Cash Flow Hedges*

Commodity Hedges (c) — 1421 399 (5.2) 176 8

Interest Rate Hedges — 53 — — 53
Total Risk Management Liabilities $ 49 % 5575  $ 3078 § 421.5) $ 4487
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Assets and Liabilities Measured at Fair Value on a Recurring Basis

Other Temporary Investments

December 31, 2019

Restricted Cash and Other Cash Deposits (a)
Fixed Income Securities — Mutual Funds
Equity Securities — Mutual Funds (b)

Total Other Temporary Investments

Risk Management Assets

Risk Management Commodity Contracts (¢) (f)

Cash Flow Hedges:

Commodity Hedges (c)
Interest Rate Hedges

Fair Value Hedges

Total Risk Management Asscts

Spent Nuclear Fuel and Decommissioning Trusts

Cash and Cash Equivalents (e)

Fixed Income Securities

United States Government

Corporatc Debt

State and L.ocal Government

Subtotal Fixed Income Sccurities

Equity Securities — Domestic (b)

Total Spent Nuclear Fuel and Decommissioning Trusts

Total Assets

Liabilities:

Risk Management Liabilities

Risk Management Commodity Contracts (c) (f)

Cash Flow Hedges

Commodity Hedges (c)

Total Risk Management Liabilities

Sponsored By: Michael Baird

Level 1 Level 2 Level 3 Other Total
(in millions)
$ 1976 $ — 3 — 8 171§ 214.7
1233 — — — 1233
50.5 — -— — 50.5
3714 — — 171 388.5
4.0 440.1 369.2 (404 5) 408.8
— 15.0 32 6.7) 11.5
— 4.6 — —_ 4.6
— 14.5 — — 14.5
40 4742 3724 411.2) 4394
6.7 — — 8.6 15.3
— 1,112.5 — — 1,112.5
— 724 — — 724
— 76 — — 7.6
— 1.192 5 — —_— 1.192°5
1,767.9 — — — 1,767.9
1.774.6 1.192'5 — 8.6 29757
$ 21500 $ 16667 § 3724 % (3855) § 38036
$ 38 § 4500 $ 2240 % (4388) $ 239.0
— 1053 385 6.7) 137.1
$ 38 % 5553 % 2625 % 4455) % 376.1
155
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Assets and Liabilities Measured at Fair Value on a Recurring Basis

March 31, 2020

Level 1 Level 2 Level 3 Other Total
Assets: (in millions)
Restricted Cash for Securitized Funding $ 1001 § — % —  $ — 3 100 1
Liabilities:

Risk Management Liabilities
Risk Management Commodity Contracts (c) $ — 5 12 3 — 3 (12y § —
December 31, 2019
Level 1 Level 2 Level 3 Other Total
Assets: (in millions)
Restricted Cash for Securitized Funding $ 1547  § —  $ — — 3 1547
APCo
Assets and Liabilitics Measured at Fair Value on a Recurring Basis
March 31, 2020

Level 1 Level 2 Level 3 Other Total
Assets: (in millions)
Restricted Cash for Securitized Funding $ 157 % — 8 —  $ — 3 157

Risk Management Assets

Risk Management Commodity Contracts (¢) (g) — 550 171 (54 2) 179
Cash Flow Hedges:

Interest Rate Hedges — 03 — — 03
Total Risk Management Assets — 55.3 171 (54.2) 182
Total Assets $ 157 $ 553 % 171§ (542) % 339
Liabilities:

Risk Management Liabilities
Risk Management Commodity Contracts (¢) (g) $ — 3 588 % 105 $ (595) $ 98
Cash Flow Hedges
Interest Rate Hedges — 53 — — 53
Total Risk Management Liabilities $ — 3 641 § 105 §$ (59.5) % 151
December 31,2019
Level 1 Level 2 Level 3 Other Total
Assets: (in millions)
Restricted Cash for Securitized Funding $ 235 % — 3 —  $ — 3 235
Risk Management Assets
Risk Management Commodity Contracts (c) (g) — 84 6 405 (856) 395
Total Assets $ 235§ 846 $ 405 § 856) $ 630

Liabilities:
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Risk Management Liabilities

Risk Management Commodity Contracts (c) (g) $ —  $ 840 $ 28 % 849 § 1.9
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1&M
Assets and Liabilities Measured at Fair Value on a Recurring Basis
March 31, 2020
Level 1 Level 2 Level 3 Other Total
Assets: (in millions)
Risk Management Assets
Risk Management Commodity Contracts (¢) (g) $ — $ 381 % 49 $ 362) $ 68
Spent Nuclear Fuel and Decommissioning Trusts

Cash and Cash Equivalents (e) 370 — — 99 469
Fixed Income Securitics

United States Government — 1,026 1 — —_ 1,026 1

Corporate Debt — 627 — — 627

State and [.ocal Government — 149 7 — — 1497

Subtotal Fixed Income Securities — 1,2385 — — 1,2385
Equity Securities - Domestic (b) 13938 — — — 1,393 8
Total Spent Nuclear Fuel and Decommissioning Trusts 1,430.8 1,238.5 — 99 2,6792
Total Assets $ 1,4308 $ 1,2766 $ 49 3 263) $ 2,686.0
Liabilities:
Risk Management Liabilities
Risk Management Commodity Contracts (¢) (g) $ — 3 362 $ 28 § 372) $ 18
December 31, 2019
Level 1 Level 2 Level 3 Other Total
Assets: (in millions)
Risk Management Assets
Risk Management Commodity Contracts (c) (g) $ — 3 595 $ 80 § (576) $ 99
Spent Nuclear Fuel and Decommissioning Trusts

Cash and Cash Equivalents (e) 67 — — 86 153
Fixed Income Securities

United States Government — 11125 — — 11125

Corporate Debt — 72.4 — — 724

State and Local Government — 76 — — 76

Subtotal Fixed Income Securities — 1,192 5 — — 1,1925
Equity Sccurities - Domestic (b) 1,767 9 — — — 1,7679
Total Spent Nuclear Fuel and Decommissioning Trusts 1,774 6 1,1925 — 86 2,9757
Total Assets $ 1,7746  $  1,2520 3 80 § 490) $ 29856
Liabilities:
Risk Management Liabilities

Rish Management Commodity Contracts (¢) (g) $ — 3 534 % 22 % 35 $ 05
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OPCo
Assets and Liabilities Measured at Fair Value on a Recurring Basis
March 31, 2020
Level 1 Level 2 Level 3 Other Total
Liabilities: (in millions)
Risk Management Liabilities
Risk Management Commodity Contracts (c) (g) $ — 3 09 $ 1209 % 09 % 1209
December 31, 2019
Level 1 Level 2 Level 3 Other Total
Liabilities: (in millions)
Risk Management Liabilities
Risk Management Commodity Contracts () (g) $ — % — 3 1036 $ — % 103.6
PSO
Assets and Liabilities Measured at Fair Value on a Recurring Basis
March 31, 2020
Level 1 Level 2 Level 3 Other Total
Assets: (in millions)
Risk Management Assets
Risk Management Commodity Contracts (c) (g) $ — 3 —  $ 67 $ 03) $ 6.4
Liabilities:
Risk Management Liabilities
Risk Management Commodity Contracts (¢) (g) $ —  $ 05 $ 04 $ 08 $ 01
December 31, 2019
Level 1 Level 2 Level 3 Other Total
Assets: (in millions)
Risk Management Assets
Risk Management Commodity Contracts (c) (g) $ — 3 — 3 163 § 05 $ 15.8
Liabilities:
Risk Management Liabilities
Risk Management Commodity Contracts (¢) (g) $ — 3 — % 05 % 035 % —

158

Sponsored By: Michael Baird
4813



Schedule J-2 (1Q - 2020 AEP Form 10-Q)
Page 187 of 351

SWEPCo
Assets and Liabilities Measured at Fair Value on a Recurring Basis
March 31,2020
Level 1 Level 2 Level 3 Other Total
Assets: (in millions)
Risk Management Assets
Risk Management Commodity Contracts (c) (g) $ — % — 3 27 % ©n s 2.6
Liabilities:
Risk Management Liabilities
Risk Management Commodity Contracts (¢) (g) $ — 3 06 $ 52 % 07 3 51
December 31, 2019
Level 1 Level 2 Level 3 Other Total
Assets: (in millions)
Risk Management Assets
Risk Management Commodity Contracts (¢) (g) $ — 3 — 3 65 §$ ©0n $ 6.4
Liabilities:
Risk Management Liabilities
Risk Management Commodity Contracts (¢) (g) $ — 3 — 3 51§ on s 50
(a) Amounts 1n “Other’" column primarily represent cash deposits in bank accounts with financial institutions or third-parties. Level | and Level 2 amounts

(b)
()

(©
)

(8)

primarily represent investments in money market funds.

Amounts represent pubhcly traded equity securities and equity-based mutual funds

Amounts n “Other’” column primarily represent counterparty netting of risk management and hedging contracts and associated cash collatcral under the
accounting guidance for “Derivatives and Hedging

The March 31, 2020 maturity of the net fair value of risk management contracts prior to cash collateral, assets/(hiabilities), is as follows Level 1 matures
$(1) midlion n pertods 2021-2023, Level 2 matwies $(30) million in 2020, $(9) million in periods 2021-2023 and $(1) mullion in periods 2024-
2025, Level 3 matures $37 mullion in 2020, $36 mullion in periods 2021-2023, $25 million in periods 2024-2025 and $(20) mullion in petiods 2026-
2032 Risk management commodity contracts are substantially comprised of power contracts

Amounts 1 “Other’" column primarily represent accrued interest reccivables from financial institutions  Level | amounts primarily represent imvestments
in money market funds

The December 31, 2019 maturity of the net fair value of risk management contracts prior to cash collateral, assets/(habilitics), is as follows Level 2
matures $(7) mihion m 2020 and $(3) mullion in periods 2021-2023, Level 3 matures $96 million in 2020, $36 million in periods 2021-2023, $25 million
n periods 2024-2025 and $(12) million n periods 2026-2032 Risk management commodity contracts are substantially comprised of power contracts
Substantially comprised of power contracts for the Registrant Subs:diaries
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The following tables set forth a reconciliation of changes in the fair value of net trading derivatives classified as Level 3 in the fair value
hierarchy:

Three Months Ended March 31, 2020 AEP APCo 1&M OPCo PSO SWEPCo
(in millions)
Balance as of December 31, 2019 $ 1099 $ 377 % 58 §% (103.6) $ 158  § 14
Realized Gam (L.oss) Included in Net Income (or Changes in
Net Asscts) (a) (b) 09 92) 02 (03) 8.0 19

Unrealized Gain (Loss) Included in Net Income (or Changes in
Net Assets) Relating to Assets Still Held at the Reporting

Date (a) 10.9 — — — — —
Realized and Unrcahzed Gams (Losses) Included in Other

Comprehensive Income (c) 4n — — — — —_
Settlements (59.2) (21.9) 4.0) 25 (17.7) (5.3)
Transfers into Level 3 (d) (e) (0.5) — — — — —
Transfers out of Level 3 (e) 5.3 0.7 0.4 — — —
Changes in Fair Value Allocated to Regulated Jurisdictions (f) 207 07 (0.3) (19.5) 0.2 (0.5)
Balance as of March 31, 2020 $ 425 % 66 $ 21 §$ (1209) $ 63 § 2.3)

Three Months Ended March 31, 2019 AEP APCo 1&M OPCo PSO SWEPCo
(in millions)

Balance as of December 31, 2018 $ 1312 $ 578 § 89 § 994) $ 95 $ 23
Realized Gam (Loss) Included in Net Income (or Changes i

Net Assets) (a) (b) (23.0) (29.0) — 0.4) 6.8 33
Unrealized Gain (Loss) Included in Net Income (or Changes n

Net Assets) Relating to Assets Stiil Held at the Reporting

Date (a) 85 — — —_ —_ —
Realized and Unrealized Gains (losses) Included in Other

Comprehensive Income (¢) (15 8) — — —- — —
Settlements (54 5) (17.8) 6D 1.8 (13.0) (7.3)
Transfers into Level 3 (d) (e) 0.1 — — — — —
Transfers out of Level 3 (¢) (12) 07 04) —_ — —
Changes in Fair Value Allocated to Regulated Jurisdictions (f) (72) 29 10 (8.1) 11 1.7
Balance as of March 31, 2019 $ 381 % 74 3 44 3 (106.1) $ 44 3 —
(a) Included 1n revenues on the statements of income.
(b) Represents the change in fair value between the begimning of the reporting period and the settiement of the risk management commodity contract
(<) Included  cash flow hedges on the statements of comprehensive income
(d) Represents existing assets or liabilities that were previously categorized as Level 2
(e) ‘Transfers are recognized based on their value at the beginning of the reporting period that the transfer occurred
H Relates to the net gains (losses) of those contracts that are not reflected on the statements of income. These net gains (losses) are recorded as regulatory

assets/liabilities or accounts payable
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The following tables quantify the significant unobscrvable inputs used in developing the fair value of Level 3 positions:

EP

Energy Contracts

Natural Gas
Contracts

FTRs
Total

Energy Contracts

Natural Gas
Contracts

FTRs
Total

Fair Value

Assets Liabilities

Significant Unobservable Inputs
March 31, 2020

Valuation
Technique

Significant
Unobservable
Input

Input/Range

Weighted

Low High Average (¢)

(in millions)

Discounted Cash

Forward Market

$ 3212 § 284.6 Flow Price (a) $ (0.05 $ 13524 § 29.17
Discounted Cash  Forward Market
— 5.1 ['iow Price (b) 1.37 2.51 2.13
Discounted Cash  Forward Market
29.1 18.1 Flow Price (a) (10.12) 4.17 (0.31)
$ 3503 % 307.8
December 31, 2019
Significant Input/Range
Fair Value Valuation Unobservable Weighted
Assets Liabilities Technique Input Low High Average (c)
(in millions)
Discounted Cash  Forward Market
$ 296.7 $ 249.3 Flow Price (a) $ (005 $ 17730 $ 31.31
Discounted Cash Forward Market
— 4.9 Flow Price (b) 1.89 2.51 2.19
Discounted Cash ~ Forward Market
75.7 8.3 Flow Price (a) (8.52) 9.34 0.42
$ 3724 § 262.5
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APCo
Significant Unobservable Inputs
March 31, 2020
Significant Input/Range
Fair Value Valuation Unobservable Weighted
Assets Liabilities Technique Input (a) Low High Average (¢)
(in millions)
Discounted Cash ~ Forward Market
Energy Contracts $ 53 % 22 Flow Price $ 995 § 4215 $ 21.81
Discounted Cash  Forward Market
I"TRs 11.8 8.3 Flow Price —_ 3.44 0.42
Total $ 17.1  $ 10.5
December 31,2019
Significant Input/Range
Fair Value Valuation Unobservable Weighted
Assets Liabilities Technique Input (a) Low High Average (c)
(in millions)
Discounted Cash ~ Forward Market
Energy Contracts $ 57 % 2.6 Flow Price $ 1270 $ 4120 $ 25.92
Discounted Cash  Forward Market
FTRs 34.8 0.2 Flow Price 0.14) 7.08 1.70
Total 3 40.5 $ 2.8
1&M
Significant Unobservable Inputs
March 31, 2020
Significant Input/Range
Fair Value Valuation Unobservable Weighted
Assets Liabilities Technique Input (a) Low High Average (¢)
(in millions)
Discounted Cash ~ Forward Market
Energy Contracts $ 32§ 1.3 Flow Price $ 995 8 4215 § 21.81
Discounted Cash ~ Forward Market
I'TRs 1.7 1.5 Flow Price (0.51) 2.77 0.12
Total $ 49 $ 2.8
December 31,2019
Significant Input/Range
Fair Value Valuation Unobservable Weighted
Assets Liabilities Technique Input (a) Low High Average (¢)
(in millions)
Discounted Cash ~ Forward Market
Energy Contracts $ 34§ 1.5 Flow Price $ 1270 $ 4120 $ 25.92
Discounted Cash  Forward Market
FTRs 4.6 0.7 Flow Price (0.75) 4.07 0.74
Total $ 80 § 2.2
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OPCo
Significant Unobservable Inputs
March 31, 2020
Significant Input/Range
Fair Value Valuation Unobservable Weighted
Assets Liabilities Technique Input (a) Low High Average (¢)
(in millions)
Discounted Cash ~ Forward Market
Energy Contracts $ — 3 120.9 Flow Price $ 1257 $ 4271 §% 26.31
December 31,2019
Significant Input/Range
Fair Value Valuation Unobservable Weighted
Assets Liabilities Technique Input (a) Low High Average (¢)
(in millions)
Discounted Cash  Forward Market
Energy Contracts $ — 3 103.6 Flow Price $ 2923 § 6143 $ 42.46
PSO
Significant Unobservable Inputs
March 31, 2020
Significant Input/Range
Fair Value Valuation Unobservable Weighted
Assets Liabilities Technique Input (a) Low High Average (¢)
(in millions)
Discounted Cash ~ Forward Market
I"TRs $ 67 $ 0.4 Ilow Price $ (7.0 $ 095 $ (2.38)
December 31, 2019
Significant Input/Range
Fair Value Valuation Unobservable Weighted
Assets Liabilities Technique Input (a) Low High Average (c¢)
(in millions)
Discounted Cash  Forward Market
FTRs $ 163 $ 0.5 Flow Price $ (852) § 085 % (2.31)
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SWEPCo
Significant Unobservable Inputs
March 31, 2020
Significant Input/Range
Fair Value Valuation Unobservable Weighted
Assets Liabilities Technique Input Low High Average (c)
(in millions)
Natural Gas Discounted Cash ~ Forward Market
Contracts $ — 3 5.1 Flow Price (b) $ 137 $ 251 § 2.13
Discounted Cash ~ Forward Market
FTRs 2.7 0.1 Flow Price (a) (7.07) 0.95 (2.38)
Total $ 27 $ 52
December 31,2019
Significant Input/Range
Fair Value Valuation Unobservable Weighted
Assets Liabilities Technigue Input Low High Average (c)
(in millions)
Natural Gas Discounted Cash ~ Forward Market
Contracts $ — 4.9 Flow Price (b) $ 18 § 251 $ 2.18
Discounted Cash ~ Forward Market
FTRs 6.5 0.2 Flow Price (a) (8.52) 0.85 (2.31)
Total $ 65 §$ 5.1
(a)  Represents market prices in doliars per MWh.

(b)  Represents market prices in dollars per MMBtu.
(c)  The weighted average is the product of the forward market price of the underlying commodity and volume weighted by term.

The following table provides the measurcment uncertainty of fair value measurements to increases (decreases) in significant unobscrvable
inputs related to Energy Contracts, Natural Gas Contracts and FTRs for the Registrants as of March 31, 2020 and December 31, 2019:

Uncertainty of Fair Value Measurements

Impact on Fair Value

Significant Unobservable Input Position Change in Input Measurement
Forward Market Price Buy Increase (Decrcase) Higher (Lower)
Forward Market Price Sell Increase (Decrease) Lower (Higher)
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11. INCOME TAXES

The disclosures in this note apply to all Registrants unless indicated otherwise.
Federal Legislation

In March 2020, the "Coronavirus Aid, Relief, and Economic Sccurity Act" (CARES Act) was signed into law. The CARES Act includes
several significant changes to the Internal Revenue Code that will have an impact on the Registrants. The CARES Act includes certain tax
relief provisions applicable to the Registrants including a) the immediate refund of the corporatc Alternative Minimum Tax credit. b) the
ability to carryback net operating losses five years for tax years 2018 through 2020 and ¢) delayed payment of employer payroll taxes. As of
March 31, 2020, AEP, OPCo and APCo have a $20 million, $9 million and $7 million AMT credit refund recorded, respectively, in
anticipation of a refund from the U.S. Treasury. AEP was most recently a taxpayer in 2014 and management is currently evaluating the
ability to recover cash taxes paid in 2014 under the S-year net operating loss carryback provision.

Effective Tax Rates (ETR)

The Registrants™ interim ETR reflect the estimated annual ETR for 2020 and 2019, adjusted for tax expense associated with certain discrete
items. The interim E'TR differ from the federal statutory tax rate of 21% primarily due to amortization of Excess ADIT, tax credits and other
book/tax differences which are accounted for on a flow-through basis.

The Registrants include the amortization of Excess ADIT not subject to normalization requirements in the annual estimated ETR when
regulatory proceedings instruct the Registrants to provide the benelits of Tax Reform to customers over multiple interim periods. Certain
regulatory proceedings instruct the Registrants to provide the benefits of Tax Reform to customers in a single period (e.g. by applying the
Excess ADIT not subject 1o normalization requirements against an existing regulatory asset balance) and in these circumstances, the
Registrants recognize the tax benefit discretely in the period recorded. The annual amount of Excess ADIT approved by the Registrant’s
regulatory commissions may not impact the ETR ratably during each interim period due to the variability of pretax book income between
interim periods and the application of an annual estimated ETR.

The ETR for each of the Registrants are included in the following tables:

Three Months Ended March 31, 2020

AEP AEP Texas AEPTCo APCo 1&M OPCo PSO SWEPCo

U S Federal Statutory Rate 21.0% 210% 210% 210% 210% 210% 210% 210%
Increase (decrease) due to

State Income Tax, net of

Federal benefit 25% 15% 29% 30% 32% 07 % 4.6 % 27%

Tax Reform Excess ADIT

Reversal (9.4)% (62)% 04% (13.0)% (19 6)% (10 2)% (23 % (94 )%

Production and

Investiment Tax Credits 4 3)% 04H)% — % —% (19)% —% (1.3% 05)%

Flow Through 05% 01% 05% 15% 02% 10% 06% (10)%

AFUDC Equity (14% (2.6)% (2 6)% (10)% (1 )% (10)% 0.7% 0.4)%

Parent Company Loss

Benefit — % (0 2)% (0.9% (3.3Y% 39% 0 H% (22)% (2 4%

Discrete Tax Adjustments —% —% — % —% 27% — % — % — %

Other (04)% 03% — % 01% (0 2)% — % 01% 72%
Effective Income Tax Rate 85% 135% 213% 83% 04% 114% (1.0)% (68 1)%
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Three Months Ended March 31, 2019

AEP AEP Texas AEPTCo APCo 1&M OPCo PSO SWEPCo
U S Federal Statutory Rate 210% 210% 210% 21.0% 210% 21 0% 210% 210%
Increase (decrease) due to
State Income Tax, net of
Federal benefit 21% 15% 29% 34% 20% 0.9 % 4.6 % 02%
Tax Reform Excess ADIT
Reversal (136)% (76)% 04 % 42 2)% (17 4% (7.6)% 21 9% (17 0)%
Production and
Investment Tax Credits 22)% (1 0% —% —% 20% —% (1.7)% (0.8)%
Flow Through (02)% 03% 02% (0 N% 24)% 07 % 06% (0 9%
AFUDC Equity (1 4% (16)% 25)% (10)% (19% 0.7% (04)% 1 D%
Parent Company Loss — % (23)% (1 0)% 2 4% (1 8)% (I.H)% (1.8)% (05)%
Discrete Tax Adjustments 1.7% —% — % 04% —% —% — % — %
Other 0 2)% 01 % (0 1Y% (03)% (03)% 02% 02% 15%
Effective Income Tax Rate 72% 104 % 209 % (22 0)% (2.8)% 13.4 % 0.6 % 24%

Federal and State Income Tax Audit Status
AEP and subsidiaries are no longer subject to U.S. federal examination by the IRS for all years through 2015. During the third quarter of

2019, AEP and subsidiaries elccted to amend the 2014 and 2015 federal returns and as such the IRS may examine only the amended items on
the 2014 and 2015 federal returns,
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12. FINANCING ACTIVITIES

The disclosures in this note apply to all Registrants, unless indicated otherwisc.
Long-term Debt Outstanding (Applies to AEP)

The following table details long-term debt outstanding, net of issuance costs and premiums or discounts:

Type of Debt March 31, 2020 December 31, 2019
(in millions)
Senior Unsecured Notes $ 225158  $ 21,1807
Pollution Control Bonds 1.999 2 1,998 8
Notes Payable 209.4 234.3
Securitization Bonds 899 | 1,025 1
Spent Nuclear Fuel Obligation (a) 280.9 279.8
Junior Subordinated Notes (b) 788.6 787 8
Other Long-term Debt 1,199.7 1,219.0
Total Long-term Debt Outstanding 27,8927 26,7255
Long-term Debt Due Within One Year 2,109.7 1,598.7
Long-term Debt $ 25,783.0 $ 25.126.8

(a) Pursuant to the Nuclcar Waste Policy Act of 1982, 1&M, a nuclear licensee, has an obhgation to the United States Departtent of Lnergy for SNF
disposal  The obligation includes a one-uime fee for nuclear fucl consumed prior to April 7. 1983 Trust fund assets related to this obligation were $324
million and $323 million as of March 31, 2020 and December 31, 2019, respectively, and are included in Spent Nuciear Fuel and Decommissioning Trusts on
the balance sheets

(b) Sec “Equity Units™ section below for additional information

Long-term Debt Activity

Long-term debt and other securities issued, retired and principal payments made during the first three months of 2020 are shown in the
following tables:

Principal Interest

Company Type of Debt Amount (a) Rate Due Date
Issuances: (in millions) (%)
AEP Senior Unsecured Notes 3 4000 230 2030
AEP Sentor Unsecured Notes 4000 325 2050
OPCo Senior Unsecured Notes 350.0 2.60 2030
Non-Registrant'
KPCo Other Long-term Debt 1250 Variable 2022
Transource Energy Other Long-term Debt 5.0 Variable 2023
Transource Energy Sentor Unsecured Notes 150.0 275 2050
Total Issuances $ 1,4300

(a)  Amounts indicated on the statements of cash flows are net of issuance costs and premium or discount and will not tic to the 1ssuance amounts.

167

Sponsored By: Michael Baird
4822



Schedule J-2 (1Q - 2020 AEP Form 10-Q)
Page 196 of 351

Principal Interest
Company Type of Debt Amount Paid Rate Due Date
Retirements and Principal Payments: (in millions) (%)
AEP Texas Securitization Bonds $ 1110 531 2020
AEP Texas Securitization Bonds 33 206 2025
APCo Securitization Bonds 122 201 2023
&M Notes Payable 07 Variable 2020
1&M Notes Payable 1.5 Variable 2021
1&M Notes Payable 51 Variable 2022
&M Notes Payable 38 Variable 2022
1&M Notes Payable 62 Variable 2023
1&M Notes Payable 60 Variable 2024
&M Other Long-term Debt 04 6 00 2025
PSO Other Long-term Debt 01 3.00 2027
SWEPCo Notes Payable 16 458 2032
Non-Registrant:
Transource Energy Other Long-term Debt 148 6 Varable 2023
Total Retirements and Principal
Payments $ 3005

Long-term Debt Subsequent Events

In April 2020, AEPTCo issucd $525 million of 3.65% Senior Unsecured Notes due in 2050.

In April and May 2020. I&M retired $8 million and $1 million. respectively. of Notes Payable related to DCC Fuel.
In April 2020. Transource Encrgy issued $1 million of variable rate Other Long-term Dcbt due in 2023.

Equity Units (Applies to AEP)

In March 2019. AEP issued 16.1 million Equity Units initially in the form of corporate units, at a stated amount of $50 per unit. for a total
stated amount of $805 million. Net proceeds from the issuance were approximately $785 million. The proceeds were used to support AEP's
overall capital cxpenditure plans including the acquisition of Sempra Rencwables LI1.C.

Each corporate unit represents a 1/20 undivided beneficial ownership interest in $1.000 principal amount of AEP’s 3.40% Junior
Subordinated Notes (notes) due in 2024 and a forward equity purchase contract which settles after three years in 2022. The notes are expected
to be remarketed in 2022. at which time the interest rate will reset at the then current market rate. Investors may choose to remarket their
notes to receive the remarketing proceeds and use those funds to settle the forward equity purchase contract, or accept the remarketed debt
and use other funds for the equity purchase. If the remarketing is unsuccessful. investors have the right to put their notes to AEP at a price
equal to the principal. The Equity Units carry an annual distribution rate of 6.125%. which is comprised ol a quarterly coupon rate of interest
of 3.40% and a quarterly forward cquity purchase contract payment of 2.725%.

Each (orward equity purchase contract obligates the holder to purchase, and AEP to sell. for $50 a number of shares in common stock in
accordance with the conversion ratios set forth below (subject to an anti-dilution adjustment):

» Ifthe AEP common stock market price is equal to or greater than $99.58: 0.5021 shares per contract.
« I the AEP common stock market price is less than $99.58 but greater than $82.98: a number of shares per contract ¢qual to $50

divided by the applicable market price. The holder reccives a variable number of shares at $50.
+ Ifthe AEP common stock market price is less than or equal to $82.98: 0.6026 shares per contract.
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A holder’s ownership interest in the notes is pledged to AEP to secure the holder’s obligation under the related forward equity purchase
contract. If a holder of the forward equity purchase contract chooses at any time to no longer be a holder of the notes, such holder’s obligation
under the forward equity purchase contract must be sccured by a U.S. Treasury security which must be equal to the aggregate principal
amount of the notes.

At the time of issuance, the $805 million of notes were recorded within Long-term Debt on the balance sheets. The present value of the
purchase contract payments of $62 million were recorded in Deferred Credits and Other Noncurrent Liabilities with a current portion in Other
Current Liabilities at the time of issuance, representing the obligation to make forward cquity contract payments, with an offsetting reduction
to Paid-in Capital. The difference between the face value and present value of the purchase contract payments will be acereted to Interest
Lixpense on the statements of income over the three year period ending in 2022. The liability recorded for the contract payments is considered
non-cash and excluded from the statements of cash flows. Until settlement of the forward equity purchase contract, earnings per share
dilution resulting from the equity unit issuance will be determined under the treasury stock method. The maximum amount of shares AEP
will be required Lo issue to scttle the purchase contract is 9,701,860 sharcs (subject to an anti-dilution adjustment).

Debt Covenants (Applies to AEP and AEPTCo)

Covenants in AEPTCo’s note purchase agreements and indenture limit the amount of contractually-defined priority debt (which includes a
further sub-limit of $50 million of secured debt) to 10% of consolidated tangible net assets. AEPTCo's contractually-defined priority debt
was 3.3% of consolidated tangible net assets as of March 31, 2020. The method for calculating the consolidated tangible net assets is
contractually-defined in the note purchase agreements.

Dividend Restrictions

Utility Subsidiaries’ Restrictions

Parent depends on its utility subsidiaries to pay dividends to shareholders. AEP utility subsidiaries pay dividends to Parent provided funds are
legally available. Various financing arrangements and regulatory requircments may impose certain restrictions on the ability of the
subsidiaries to transfer funds to Parent in the form of dividends.

All of the dividends declared by AEP’s utility subsidiaries that provide transmission or [ocal distribution services are subject 10 a Federal
Power Act restriction that prohibits the payment of dividends out of capital accounts without regulatory approval; payment of dividends is
allowed out of retained earnings only. The Federal Power Act also creates a reserve on earnings attributable to hydroclectric generation

plants. Because of their ownership of such plants, this reserve applics to AGR. APCo and 1&M.

Certain AEP subsidiaries have credit agreements that contain covenants that limit their debt to capitalization ratio to 67.5%. The method for
calculating outstanding debt and capitalization is contractually-defined in the credit agreements.

The Federal Power Act restriction does not limit the ability of the AEP subsidiarics to pay dividends out of retained earnings.
Parent Restrictions (Applies to AEP)

The holders of AEP’s common stock are entitled to receive the dividends declared by the Board of Directors provided funds are legally
available for such dividends. Parent’s income primarily derives from common stock equity in the earnings ol its utility subsidiarics.

Pursuant to the leverage restrictions in credit agreements, AEP must maintain a percentage of debt to total capitalization at a level that does
not exceed 67.5%. The method for calculating outstanding debt and capitalization is contractually-defined in the credit agreements.
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Corporate Borrowing Program - AEP System (Applies to Registrant Subsidiaries)

The ALP System uses a corporate borrowing program to meet the short-term borrowing necds of AEP’s subsidiarics. The corporate
borrowing program includes a Utility Moncey Pool. which funds ALZP’s utility subsidiaries: a Nonutility Money Pool. which funds certain
AEP nonutility subsidiaries; and direct borrowing from AEP. The AEP System Utility Money Pool operates in accordance with the terms
and conditions of its agreement filed with the FERC. The amounts of outstanding loans to (borrowings from) the Utility Money Pool as of
March 31, 2020 and December 31, 2019 are included in Advances to Affiliates and Advances from Affiliates. respectively. on the Registrant
Subsidiarics” balance sheets. The Utility Money Pool participants® activity and corresponding authorized borrowing limits for the three
months ended March 31, 2020 are described in the following table:

Maximum Average Net
Borrowings Maximum Borrowings Average Borrowings from Authorized
from the Loans to the from the Loans to the the Utility Money Short-term
Utility Utility Utility Utility Pool as of Borrowing
Company Money Pool Money Pool Money Pool Money Pool March 31, 2020 Limit
(in millions)
AEP Texas  § 639 §$ 1997 § 390 §$ 9.3 $ 639 $ 5000
AEPTCo 3584 69 8 2576 326 (261 0) 820.0 (a)
APCo 3735 222 3031 220 (333 5) 500.0
1&M 1475 133 108 4 133 (90 4) 5000
OPCo 3539 328 1915 252 (29 4) 5000
PSO 709 571 253 284 (70 9) 3000
SWEPCo 152.8 — 105.5 — (148 1) 3500

(a) Amount represents the combined authorized short-term borrowing lunit the State Transcos have {rom FERC or state regulatory commissions

The activity in the above table does not include shori-term fending activity of certain AEP nonutility subsidiaries. AEP Texas” wholly-owned
subsidiary, AEP Texas North Generation Company, LLC and SWEPCo’s wholly-owned subsidiary, Mutual Energy SWEPCo, LLC
participate in the Nonutility Money Pool. The amounts of outstanding loans to the Nonutility Money Pool as of March 31, 2020 and
December 31, 2019 are included in Advances to Affiliates on the subsidiaries’ balance sheets. The Nonutility Money Pool participants’
activity for the three months ended March 31. 2020 is described in the foilowing table:

Maximum Loans Average Loans Loans to the Nonutility
to the Nonutility to the Nonutility Money Pool as of
Company Money Pool Money Pool March 31, 2020
(in millions)
AEP Texas $ 75 % 72 % 71
SWEPCo 21 21 21

AEP has a direct financing relationship with AEPTCo to meet its short-term borrowing needs. The amounts of outstanding loans 1o and
borrowings from AEP as of March 31, 2020 and December 31, 2019 are included in Advances to Affiliates and Advances from Affiliates.
respectively, on AEPTCo’s balance sheets. AEPTCo's direct borrowing and lending activity with AEP and corresponding authorized
borrowing limit for the three months ended March 31, 2020 are described in the following table:

Maximum Maximum Average Average Borrowings from Loans to Authorized
Borrowings Loans Borrowings Loans AEP as of AEP as of Short-term
from AEP to AEP from AEP to AEP March 31, 2020 March 31, 2020 Borrowing Limit

(in millions)
$ 14 % 1903 % 14 % 1251 % 13 % 933 % 500 (a)

(a) Amount represents the combined authorized short-term borrowing limit the State Transcos have from FERC or state regulatory commussions
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The maximum and minimum interest rates for {unds either borrowed from or loaned to the Ulility Money Pool are summarized in the
following table:

Three Months Ended March 31,
2020 2019

302%
273%

224%
1 76%

Maximum Interest Rate

Minimum Interest Rate

The average interest rates for {unds borrowed from and loaned to the Utility Money Pool are summarized for all Registrant Subsidiaries in the
following table:

Average Interest Rate for Funds

Loaned to the Utility Money Pool
for Three Months Ended March 31,

Average Interest Rate for Funds
Borrowed from the Utility Money Pool
for Three Months Ended March 31,

Company 2020 2019 2020 2019
AEP Texas 2.05% 2.86% 1.97% —%
AEPTCo 195% 2 83% 191% 2 90%
APCo 1 95% 292% 1.94% 2.79%
&M 195% 2.80% 1 94% 287%
OPCo 1.90% 2.85% 2.06% —%
PSO 2 00% 2.89% 195% —%
SWEPCo 1.95% 2.81% —% 2.97%

Maximum, minimum and average intercst rates for funds loaned to the Nonutility Money Pool are summarized in the following table:

Three Months Ended March 31, 2019
Average

Three Months Ended March 31, 2020

Average

Maximum Minimum Maximum Minimum
Interest Rate
for Funds
Loaned to

the Nonutility

Interest Rate Interest Rate Interest Rate Interest Rate Interest Rate

for Funds for Funds for Funds for Funds for Funds

Loaned to Loaned to

the Nonutility

Loaned to
the Nonutility

Loaned to Loaned to

the Nonutility  the Nonutility the Nonutility

Company Money Pool Money Pool Money Pool Money Pool Money Pool Money Pool
ALP Texas 224% 1 76% 1 94% 302% 273% 287%
SWEPCo 224% 1 76% 1 94% 302% 273% 287%

AEPTCo’s maximum, minimum and avcrage interest rates for funds either borrowed from or loaned to AEP are summarized in the following
table:

Maximum Minimum Maximum Minimum Average Average

Interest Rate Interest Rate Interest Rate Interest Rate Interest Rate Intercst Rate

Three
Months for Funds for Funds for Funds for Funds for Funds for Funds
Ended Borrowed Borrowed Loaned l.oaned Borrowed Loaned
March 31, from AEP from AEP to AEP to AEP from AEP to AEP
2020 224% 1 76% 2 24% 1 76% 1 94% 1 94%
2019 302% 273% 302% 2.73% 2 87% 2 86%
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Short-term Debt (Applies to AEP and SWEPCo)
Outstanding short-term debt was as follows:
March 31, 2020 December 31, 2019
Outstanding Interest Outstanding Interest
Company Type of Debt Amount Rate (a) Amount Rate (a)
(dollars in millions)
AEP Securitized Debt for Receivables (b) $ 7240 175% $ 710.0 2.42%
AEP Commercial Paper 2,709 6 224% 21100 2 10%
AEP 364-Day Term Loan 1,000 0 1.53% — —%
SWEPCo Notes Payable 305 298% 183 329%
Total Short-term Debt $ 4,464.1 $ 2,838.3
(a) Weighted-average rate
(b) Amount of sccuritized debt for receivables as accounted for under the “Transfers and Servicing™ accounting guidance.

Credit Facilities
For a discussion of credit facilities, see “Letters of Credit™ section of Note 5.
Securitized Accounts Receivables — AEP Credit (Applies to AEP)

AEP Credit has a receivables securitization agreement that provides a commitment of $750 million from bank conduits to purchasc
receivables and expires in July 2021. Under the securitization agreement, AEP Credit receives financing from the bank conduits for the
interest in the receivables AEP Credit acquires from affiliated utility subsidiaries. These securitized transactions allow AEP Credit to repay
its outstanding debt obligations. continue to purchase the operating companies’ receivables and accelerate AEP Credit's cash collections.
Accounts receivable information for AEP Credit was as follows:

Three Months Ended

March 31,
2020 2019

(dollars in millions)

Effective Interest Rates on Securitization of Accounts Recervable 175% 2.71%
Net Uncollectible Accounts Receivable Written-Off $ 42 % 64
March 31, 2020 December 31, 2019
(in millions)

Accounts Receivable Retamned Interest and Pledged as Collateral Less Uncollectible Accounts $ 850.7 $ 8418
Short-term — Secunitized Debt of Receivables 724.0 7100
Delinquent Securitized Accounts Receivable 434 39.6
Bad Debt Reserves Related to Sccuritization 34.5 321
Unbilled Recervables Related to Securitization 219.8 266 8

AEP Credit’s delinquent customer accounts receivable represent accounts greater than 30 days past duc.
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Securitized Accounts Receivables — AEP Credit (Applies to Registrant Subsidiaries, except AEP Texas and AEPTCo)

Under this sale of reccivables arrangement, the Registrant Subsidiaries sell, without recourse. certain of their customer accounts receivable
and accrued unbilled revenue balances to AEP Credit and arc charged a fec based on AEP Credit’s financing costs, administrative costs and
uncollectible accounts experience for each Registrant Subsidiary’s receivables. APCo does not have regulatory authority to sell its West
Virginia accounts receivable. The costs of customer accounts receivable sold are reported in Other Operation expense on the Registrant
Subsidiaries’ statements of income. The Registrant Subsidiaries manage and service their customer accounts receivable, which are sold to
AEP Credit. AEP Credit securitizes the cligible receivables for the operating companies and rctains the remainder.

The amount of accounts receivable and accrued unbilled revenues under the sale of receivables agreements were:

Company March 31, 2020 December 31, 2019
(in millions)
APCo $ 1218 § 120.9
&M 155.2 141.8
OPCo 338.3 330.3
PSO 93.3 101.1
SWEPCo 121.2 125.2

The fees paid to AEP Credit for customer accounts receivable sold were:

Three Months Ended March 31,

Company 2020 2019
(in millions)
APCo $ 1.7 §$ 2.2
1&M 2.8 2.8
OPCo 4.8 7.8
PSO 1.3 2.1
SWEPCo 2.1 2.6

The proceeds on the sale of receivables to AEP Credit were:

Three Months Ended March 31,

Company 2020 2019
(in millions)
APCo $ 3526 $ 374.4
1&M 4714 478.6
OPCo 570.3 636.8
PSO 294.9 324.5
SWEPCo 365.6 371.9
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13. REVENUE FROM CONTRACTS WITH CUSTOMERS

The disclosures in this note apply to all Registrants, unless indicated otherwise.
Disaggregated Revenues from Contracts with Customers

The tables below represent AEP’s reportable segment revenues from contracts with customers, net of respective provisions for refund, by
type of revenue:

Three Months Ended March 31, 2020

Vertically Transmission AEP
Integrated and Distribution Transmission Generation & Corporate Reconciling AEP
Utilities Utilities Holdco Marketing and Other Adjustments Consolidated
(in millions)
Retail Revenues:
Residential Revenues 3 9151 % 5213  § —  $ — 3 — 3 — 3 1,436 4
Commercial Revenues 489 4 2769 — — —_ — 766 3
Industrial Revenues 518.2 978 — — - 02) 6158
Other Retail Revenues 399 18 — — — — 517
Total Retail Revenues 1,962.6 9078 — — — 02) 2,8702
Wholesale and Competitive Retail Revenues:
Generation Revenues 140 4 — — 441 — — 184 5
Transmission Revenues (a) 79.9 1141 309.8 — — (263 0) 240.8
Renewable Generation Revenues (¢) -— — — 172 — (06) 16.6
Retail, Trading and Marketing Revenues (b) — — — 3587 (6.0) (294) 3233
Total Wholesale and Competitive Retail
Revenues 2203 t141 3098 4200 6 0) (293 0) 7652
Other Revenues from Contracts with Customets
(c) 436 364 37 03 28 | (40 6) 715
Total Revenues from Contracts with
Customers 22265 1.058 3 3135 4203 221 (333 8) 3.706 9
Other Revenues:
Alternative Revenues (c) 02 193 (3.3) — — 45 207
Other Revenues (¢) — 293 — 183 (22) (25 5) 19.9
Total Other Revenues 0.2 486 33) 183 (2.2) (21 0) 406
Total Revenues $ 22267 $ 1,069  $ 310.2 $ 4386 § 199 $ (3548) $ 3,747.5
(a) Amounts include affiliated and nonaffiliated tevenues The affihiated 1evenue for AEP Transmission Holdco was $239 million The remaining affihated amounts were immatenal
(b) Amounts include affiliated and nonaffiliated 1evenues The affiliated 1evenue for Generation & Marketing was S35 million The rematmng affiliated amounts were immatenal
(c) Amounts include affiliated and nonaffiliated 1cvenucs
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Three Months Ended March 31, 2019
Vertically Transmission AEP
Integrated and Distribution Transmission Generation & Corporate Reconciling AEP
Utilities Utilities Holdco Marketing and Other Adjustments Consolidated
(in millions)
Retail Revenues:
Residential Revenues 9824  $ 5861 — $ — 3 — — 3 1,568 5
Commeicial Revenues 5112 3109 — — — — 8221
Industrial Revenues 5321 1239 — —_ — 18 6578
Other Retatl Revenues 433 1t — — — — 544
Total Retail Revenues 2.069.0 1,032 0 — — — 1.8 3,1028
Wholesale and Competitive Retail Revenues:
Generation Revenues 2247 — — 108 8 — (388) 294 7
Transmisston Revenues (a) 73.5 996 2551 — —— (219 4) 208 8
Renewable Generation Revenues (¢) — — — 78 — — 78
Retail, Trading and Marketing Revenues (b) e — — 353.7 — — 353.7
Total Wholesale and Competitive Retail
Revenues 2982 996 2551 4703 — (258 2) 8650
Other Revenucs from Contiacts with Customers
(c) 395 460 3.1 2.3 233 361) 78.1
Total Revenues fiom Contracts with
Customers 24067 11776 2582 4726 233 (292'5) 40459
Other Revenues:
Alternative Revenues (¢) 34) 50 (1.8) — — — (0.2)
Other Revenues (¢) — 394 — 92 22 (397) 11
Total Other Revenues 34 44 4 (1.8) 9.2 22 (39.7) 10.9
Total Revenues 2,4033 § 1,222 0 256 4 $ 4818 $ 255 (3322) § 4,056 8
(a) Amounts include affihated and nonaffiliated revenucs The affiliated 1evenuc for ALP Tiansmission Holdco was $198 million The iemaiming affiliated amounts were immaterial
(b) Amounts include affiliated and nonaffihated revenues The affihiated 1evenue for Generation & Matketing was $37 nullion The temaming affiliated amounts wete munaterial
(c) Amounts include affibated and nonaffihated resvenues
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Three Months Ended March 31, 2020

AEP Texas AEPTCo APCo 1&M OPCo PSO SWEPCo

(in millions)

Retail Revenues:

Residential Revenues $ 1329 8 — 3575  § 2013  § 3884 § 1285 §$ 131.6
Commerctal Revenues 1128 — 1323 1222 164 0 761 1056
[ndustrial Revenues 352 — 141.1 137.8 62.7 613 798
Other Retail Revenues 84 — 179 18 34 166 20
Total Retail Revenues 289.3 — 648.8 463.1 6185 2825 3190

Wholesale Revenues:

Generation Revenues (a) — — 541 784 — 19 341
Transmission Revenues (b) 96.9 2982 304 74 171 78 254
Total Wholesale Revenues 96 9 2082 845 858 171 97 595
Other Revenues from Contracts with Customers (¢) 79 34 172 210 286 47 58
Total Revenues from Contracts with Customers 394 1 3016 7505 569 9 664 2 2969 3843

Other Revenues:

Alternative Revenues (d) 07 (6 0) an 04 200 04 16
Other Revenues (d) 302 — — — 61 e —
Total Other Revenues 295 [(J0)] an 04 261 04 16
Total Revenues $ 4236 $ 2056 % 7494 % 5703 % 6903 $ 2973 § 3859
(a) Amounts include affihated and nonaffiliated revenues The affiliated revenue for APCo was $33 million primarily relating to the PPA with KGPCo The remaming
affiliated amounts were immatenal
(b) Amounts include affiliated and nonaftihiated revenues The affiliated revenue for ALPTCo was $235 million The remamimg affiliated amounts were immaterial
(c) Amounts include affihated and nonaffiliated revenues The affiliated revenue for 1&M was $16 milhon puimarily relating to the barging, urca transloading and other
transportation services The remaming affiliated amounts were immatenal
(d) Amounts mclude affihated and nonaffiliated revenues
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AEP Texas AEPTCo APCo 1&M OPCo PSO SWEPCo
(in millions)

Retail Revenues:

Residential Revenues $ 1209 % — 8 3725 § 2184  § 4716 1400 $ 140 1

Commercial Revenues 979 — 1422 1213 2105 808 137

Industrial Revenues 330 — 1475 1384 897 710 812

Other Retail Revenues 73 — 196 18 34 180 22
Total Retail Revenues 2591 — 6818 479.9 7752 3098 3372
Wholesale Revenues:

Generation Revenues (a) — — 675 1119 — 86 572

Transmission Revenues (b) 858 242.1 25.7 6.3 139 98 24.2
Total Wholesale Revenues 858 242 1 932 1182 139 184 814
Other Revenues from Contracts with Customers (c) 69 31 134 210 390 58 78
Teotal Revenues from Contracts with Customers 3518 2452 788 4 6191 8281 3340 426 4
Other Revenues:

Alternative Revenues (d) (%)) (17 44 48) 36 (12) 53

Other Revenues (d) 398 - — — S — —
Total Other Revenues 389 a7 44 48 87 (1.2) 53)
Total Revenues $ 3907 $ 2435 $ 7928 % 6143 § 8368 3328 § 4211
(a) Amounts include affiliated and nonaffiliated tevenues The affiliated revenue for APCo was $35 mullion primanly relating to the PPA with KGPCo The remaining

affihated amounts were immatenal
(b Amounts include affilated and nonaffihated revenues The affihated revenuc for AEPTCo was $195 million The remaining affiliated amounts were immatersal
(<) Amounts include affiliated and nonaffiliated revenues The affiliated revenue for 1&M was $15 million puimanily relating to the barging, urea tiansloading and other
transportation services Fhe remaining affiliated amounts were immatenal
(d) Amounts include affiliated and nonaftihated revenues
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Fixed Performance Obligations

The following table represents the Registrants’ remaining fixed performance obligations satisfied over time as of March 31, 2020. Fixed
performance obligations primarily include wholesale transmission services, electricity sales for fixed amounts of energy and stand ready
services into PIM’s RPM market. The Registrant Subsidiaries amounts shown in the table below include affiliated and nonaffiliated revenues.

Company 2020 2021-2022 2023-2024 After 2024 Total
(in millions)
AEP $ 7324 % 1711 % 1606 § 2234 % 1,287 5
AEP Texas 2903 — — — 2903
AEPTCo 8215 — — — 8215
APCo 1186 323 24 4 116 186 9
&M 222 88 88 44 442
OPCo 432 — — — 432
PSO 10.8 — — — 108
SWEPCo 296 — — — 296

Contract Assets and Liabilities

Contract assets are recognized when the Registrants have a right to consideration that is conditional upon the occurrence of an cvent other
than the passage of time. such as future performance under a contract. The Registrants did not have material contract assets as of March 31,
2020 and December 31. 2019.

When the Registrants reccive consideration. or such consideration is unconditionally due from a customer prior to transferring goods or
services to the customer under the terms of a sales contract. they recognize a contract liability on the balance sheet in the amount of that
consideration. Revenue for such consideration is subsequently recognized in the period or periods in which the remaining performance
obligations in the contract are satisfied. The Registrants’ contract liabilities typically arise from services provided under joint use agreements
for utility poles. The Registrants did not have material contract liabilities as of March 31. 2020 and December 31. 2019.

Accounts Receivable from Contracts with Customers

Accounts receivable [rom contracts with customers are prescnted on the Registrants™ balance sheets within the Accounts Receivable -
Customers line item. The Registrants™ balances for receivables from contracts that arc not recognized in accordance with the accounting
guidance for “Revenuc from Contracts with Customers™ included in Accounts Receivable - Customers were not material as of March 31.
2020 and December 31. 2019. Sec “Securitized Accounts Receivable - AEP Credit™ section of Note 12 for additional information related to
ALP Credit’s securitized accounts receivable

I'he lollowing table represents the amount of affiliated accounts receivable from contracts with customers included in Accounts Receivable -
Affiliated Companies on the Registrant Subsidiaries’ balance shects:

Company March 31, 2020 December 31,2019
(in millions)
AEPTCo $ 80.6 $ 65.9
APCo 56.3 473
&M 374 37.1
OPCo 393 339
PSO 6.2 9.7
SWEPCo 11.0 17.6
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CONTROLS AND PROCEDURES

During the first quarter of 2020, management, including the principal executive officer and principal financial officer of each of the
Registrants, evaluated the Registrants® disclosure controls and procedures. Disclosure controls and procedures are defined as controls and
other procedurcs of the Registrants that are designed to ensure that information required to be disclosed by the Registrants in the reports that
they file or submit under the Exchange Act are recorded, processed, summarized and reported within the time periods specified in the SEC's
rules and forms. Disclosure controls and procedures include, without limitation, controls and procedurcs designed to ensure that information
required to be disclosed by the Registrants in the reports that they file or submit under the Exchange Act is accumulated and communicated to
the Registrants” management, including the principal executive and principal financial officers, or persons performing similar functions, as
appropriate to allow timely decisions regarding required disclosurc. As of March 31, 2020, these officers concluded that the disclosure
controls and procedures in place are effective and provide reasonable assurance that the disclosure controls and procedures accomplished
their objectives.

There was no change in the Registrants” internal control over {inancial reporting (as such term is defined in Rule 13a-15(f) and 15d-15(f)
under the Exchange Act) during the first quarter of 2020 that materially affected. or is reasonably likely to materially affect, the Registrants”

internal control over {inancial reporting.
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings

For a discussion of material legal procecdings. sec “Commitments, Guarantees and Contingencies,” of Note 5 incorporated herein by
reference.

Item 1A. Risk Factors

The AEP 2019 Annual Report on Form 10-K includes a detailed discussion of risk factors. As of March 31, 2020, the risk factors appearing
in AEP"s 2019 Annual Report is supplemented and updated as follows:

AEP’s Financial Condition and Results of Operations could be Adversely Affected by the Recent Coronavirus Outbreak

AEP is responding to the global outbreak (pandemic) of the 2019 novel coronavirus (COVID-19) by taking steps to mitigate the potential
risks posed by its spread. AEP provides a critical service to its customers which means that it must keep its employees who operate its
businesses safe and minimize unnecessary risk of exposure to the virus. AEP has updated and implemented a company-wide pandemic plan
to address specific aspects of the coronavirus pandemic. This plan guides AEP's emergency response, business continuity, and the
precautionary mcasures that AEP is taking on behalf its employecs and the public. AEP has taken exira precautions for its employees who
work in the field and for employecs who continue to work in its facilities, and AEP has implemented work from home policies where
appropriate. AEP has informed both retail customers and state regulators that disconnections for non-payment will be temporarily suspended.
These uncertain economic conditions may result in the inability of customers to pay for electric service, which could affect the collectability
of the Registrants revenues and adversely affect financial results. These conditions might also impact the Registrants” access to and cost of
capital. This is a rapidly evolving situation that could lead to ¢xtended disruption of economic activity in AEP's markets. AEP has instituted
measures to cnsure its supply chain remains open: however, there could be global shortages that will impact AEP’s maintenance and capital
programs that AEP currently cannot anticipate. AEP will continue to monitor developments affecting both its workforce and its customers,
and will take additional precautions that are determined to be necessary in order to mitigate the impacts. AEP continues to implement strong
physical and cyber security measurcs to ensure that its systems remain functional in order to both serve its operational nceds with a remote
workforee and keep them running to cnsure uninterrupted service 1o customers. AEP will continue to review and modify its plans as
conditions change. Despite AEP"s efforts to manage these impacts. their ultimate impact also depends on factors beyond AEP’s knowledge or
control, including the duration and severity of this outbreak, its impact on cconomic and market conditions, as well as third-party actions
taken to contain its spread and mitigate its public health effects. Therefore. AEP currently cannot estimate the potential impact to its financial
position. results of operations and cash flows.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

None

Item 3. Defaults Upon Senior Securities

None

Item 4. Mine Safety Disclosures

The Federal Mine Safety and Health Act of 1977 (Mine Act) imposes stringent health and safety standards on various mining operations. The
Mine Act and its related regulations affect numerous aspects of mining operations, including training of mine personnel, mining procedures,
equipment used in mine emergency procedures, mine plans and other matters. SWEPCo, through its ownership of DHLC. a wholly-owned
lignite mining subsidiary of SWEPCo, is subject to the provisions of the Mine Act.

The Dodd-Frank Wall Strect Reform and Consumer Protection Act (Dodd-Frank Act) requires companies that operate mines to include in
their periodic reports filed with the SEC, certain mine safety information covered by the Mine Act.
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Exhibit 95 “Mine Safety Disclosure Exhibif” contains the notices of violation and proposed assessments received by DHLC under the Mine
Act for the quarter ended March 31, 2020

Item 5. Other Information
None
Item 6. Exhibits

The documents designated with an (*) below have previously been filed on behalf of the Registrants shown and are incorporated herem by
reference to the documents indicated and made a part hercof

Exhibit Description Previously Filed as Exhibic to:

ALEPZ File No. 1-3525

*4.1 Company Order and Officer’s Cettificate, between AEP and The Bank of [oim 8-k dated March 5, 2020 Exhibit 4(a)
New York Mellon Trust Company, N A., as trustee, dated March 5, 2020,

43 Credit_Agrecment among ALP, mitsal lenders and PNC Bank. National
Association_

AEPTCot File No. 333-217143

*4 4 Company Order and Officer’s Certificate, between AEPTCo and The Bank  [oim 8-K dated Apnl 1. 2020 F'xhibit Jd(a)
of New York Mellon Trust Company, N A , as trustee, dated April 1, 2020

OPCof File No.1-6543

*4.2 Company Order and Officer’s Certificate, between OPCo and The Bank of Foim 8- dated Maich 17, 2020 Exlulnt 4(a)
New York Mellon Trust Company, N.A., as trustee, dated March 17, 2020

The exhibits designated with an (X) 1n the table below are being filed on behalf of the Registrants

AEP
Exhibit Description AEP Texas AEPTCo APCo 1&M OPCo PSO SWEPCo

3ia) Certsfication of Chief Executive Officer
Pursuant to Section 302 of the X \ X X X X X X
Sarbanes-Oxley Act of 2002

3i(b) Certification of Chief Financial Officer
Pursuant to Section 302 of the \ N AN N AN \ AN AN
Sarbanes-Oxley Act of 2002

32(a) Certification of Chief Executive Officer
Pursuant to Section 1350 of Chapter . ,
63 of Title 18 of the United States X > X X N b N b
Code

32(b) Certification of Chiel Financial Officer
Putsuant to Section 1350 of Chaptet
63 of Ttle 18 of the Umited States > > N > N N N N
Code

95 Mine Safety Disclosures X\

101 INS XBRL Instance Document The mstance document does not appear n the interactive data {ile because 1its XBRL tags are embedded within the

mhne XBRL document

101 SCH XBRL Taxonomy Extenston Schema X X X X X X X X

101 CAL XBRL Taxonomy Extension Calculation X X X X X X X x .
Linkbase

101 DEF XBRL Taxonomy Extension Defimtion X x X X X X X X
Linkbase

101 LAB XBRL Taxonomy Extension Label X X X X X X X X
Linkbase

101 PRE XBRL Taxonomy Extension Presentation X X x X X X X X
Linkbase

104 Cover Page Interactive Data File Formatted as Inline XBRL and contamned mn Exhibit 101
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, each registrant has duly caused this report to be signed on its
behalf by the undersigned thercunto duly authorized. The signature for each undersigned company shall be deemed to relate only to matlers
having refcrence to such company and any subsidiaries thercof.

AMERICAN ELECTRIC POWER COMPANY, INC.

By: /s/ Joseph M. Buonaiuto
Joseph M. Buonaiuto
Controller and Chief Accounting Officer

AEP TEXAS INC.

AEP TRANSMISSION COMPANY, LLC
APPALACHIAN POWER COMPANY
INDIANA MICHIGAN POWER COMPANY
OHIO POWER COMPANY
PUBLIC SERVICI: COMPANY OF OKLAHOMA
SOUTHWESTERN ELECTRIC POWER COMPANY

By: /s/ Joseph M. Buonaiuto
Joseph M. Buonaiuto
Controller and Chief Accounting Officer

Date: May 6. 2020
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Exhibit 4.3

EXECUTION

DEAL CUSIP 02557INAW2
TERM CUSIP: 02557NAX0

U.S. $1,000,000,000

CREDIT AGREEMENT
Dated as of March 23, 2020
among

AMERICAN ELECTRIC POWER COMPANY, INC.
as the Borrower

THE LENDERS NAMED HEREIN
as Initial Lenders

and

PNC BANK, NATIONAL ASSOCIATION
as Administrative Agent

PNC CAPITAL MARKETS LLC, WELLS FARGO BANK, NATIONAL ASSOCIATION, KEYBANK NATIONAL
ASSOCIATION, U.S. BANK NATIONAL ASSOCIATION, SUMITOMO MITSUI BANKING CORPORATION and
SUNTRUST ROBINSON HUMPHREY, INC.
as Joint Lead Arrangers and Joint Bookrunners
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CREDIT AGREEMENT

CREDIT AGREEMENT, dated as of March 23, 2020 (this “Agreement”), among AMERICAN ELECTRIC POWER
COMPANY, INC., a New York corporation (the “Borrower”), the banks, financial institutions and other institutional lenders listed
on the signatures pages hereof (the “Initial Lenders™), PNC BANK, NATIONAL ASSOCIATION (“PNC”), as administrative agent
(in such capacity, and its successors in such capacity as provided in Article VII, the “Administrative Agent”) for the Lenders (as
hereinafter defined).

PRELIMINARY STATEMENT:

The Borrower has requested that the Lenders, on the terms and conditions set forth herein, provide the Borrower a
$1,000,000,000 term loan credit facility to be used for ongoing working capital and general corporate purposes. The Lenders have
indicated their willingness to provide such a facility on the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants and agreements contained herein, the
parties hereto hereby agree as follows:

ARTICLE |
DEFINITIONS AND ACCOUNTING TERMS

SECTION 1.01. Certain Defined Terms.

As used in this Agreement, the following terms shall have the following meanings (such meanings to be equally applicable to
both the singular and plural forms of the terms defined):

“Administrative Agent” has the meaning specified in the recital of parties to this Agreement.

“Administrative Questionnaire” means an administrative questionnaire in a form supplied by the Administrative
Agent.

“Advance” means an advance by a Lender to a Borrower as part of a Borrowing and refers to a Base Rate Advance or
a Eurodollar Rate Advance.

“Affiliate” means, as to any Person, any other Person that, directly or indirectly, controls, is controlled by or is under
common control with such Person or is a director or officer of such Person. For purposes of this definition, the term “control”
(including the terms “controlling”, “controlled by” and “under common control with””) of a Person means the possession,
direct or indirect, of the power to direct or cause the direction of the management and policies of such Person, whether

through the ownership of Voting Stock, by contract or otherwise.

“Agent Parties” has the meaning specified in Section 8.02(c).
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“Agent’s Accounf’ means an account of the Administrative Agent maintained by the Administrative Agent from time
to time designated in a written notice to the Lenders and the Borrower.

“Anti-Corruption Laws” means all laws, rules, and regulations of any jurisdiction applicable to the Borrower or its
Subsidiaries from time to time concerning or relating to bribery, money laundering or corruption.

“Applicable Law” means (i) all applicable common law and principles of equity and (ii) all applicabie provisions of
all (A) constitutions, statutes, rules, regulations and orders of governmental bodies, (B) Governmental Approvals and (C)
orders, decisions, judgments and decrees of all courts (whether at law or in equity or admiralty) and arbitrators.

“Applicable Lending Office” means, with respect to each Lender, such Lender’s Domestic Lending Office in the case
of a Base Rate Advance and such Lender’s Eurodoilar Lending Office in the case of a Eurodollar Rate Advance.

“Applicable Margin” means, with respect to any Base Rate Advance, 0.00% per annum and with respect to any
Eurodollar Rate Advance, 0.60% per annum, provided, that the Applicable Margin shall be increased upon the occurrence
and during the continuance of any Event of Default by 2.00% per annum.

“Approved Fund” means any Fund that is administered or managed by (i) a Lender, (ii) an Affiliate of a Lender or
(ii1) an entity or an Affiliate of an entity that administers or manages a Lender.

“Assignment and Assumption” means an assignment and assumption entered into by a Lender and an Eligible
Assignee (with the consent of any party whose consent is required by Section 8.07), and accepted by the Administrative
Agent, in substantially the form of Exhibit B hereto or any other form approved by the Administrative Agent.

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable EEA Resolution
Authority in respect of any liability of an EEA Financial Institution.

“Bail-In Legislation” means, with respect to any EEA Member Country implementing Article 55 of Directive
2014/59/EU of the European Parliament and of the Council of the European Union, the implementing law for such EEA
Member Country from time to time which is described in the EU Bail-In Legislation Schedule.

“Bankruptcy Event’ means, with respect to any Person, such Person becomes the subject of a proceeding under any
Debtor Relief Law, or has had a receiver, custodian, conservator, trustee, administrator, assignee for the benefit of creditors
or similar Person charged with reorganization or liquidation of its business or assets (including the Federal Deposit Insurance
Corporation or any other Governmental Authority acting in a similar capacity) appointed for it, or, in the good faith
determination of the Administrative Agent, has taken any action in furtherance of, or indicating its consent to, approval of, or

6
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acquiescence in, any such proceeding or appointment; provided that, a Bankruptcy Event shall not result solely by virtue of
any ownership interest, or acquisition of any equity interest, in such Person by a Governmental Authority so long as such
ownership interest does not result in or provide such Person with immunity from the jurisdiction of courts within the United
States or from the enforcement of judgments or writs of attachment on its assets or permit such Person (or such
Governmental Authority) to reject, repudiate, disavow or disaffirm obligations under any agreement in which it commits to
extend credit.

“Base Rate” means a fluctuating interest rate per annum in effect from time to time, which rate per annum shall at all
times be equal to the highest of the following rates then in effect:

(i) the rate of interest announced publicly by PNC, from time to time, as PNC’s prime rate (it being
acknowledged by the Borrower that such rate is an index or base rate and shall not necessarily be its lowest or
best rate charged to its customers or other banks);

() 1/2 of 1% per annum above the Federal Funds Rate; and

(im)  the rate of interest per annum equal to the Eurodollar Rate as determined on such day (or if such day is not a
Business Day, on the next preceding Business Day) that would be applicable to a Eurodollar Rate Advance
having an Interest Period of one month, plus 1%;

provided that in no event shall the Base Rate hereunder as determined per the above be less than 0.0%.

“Base Rate Advance” means an Advance that bears interest as provided in Section 2.07(a).

“Benefit Plan” means any of (i) an “employee benefit plan” (as defined in Section 3(3) of ERISA) that is subject to
Title I of ERISA, (ii) a “plan™ as defined in Section 4975 of the Code to which Section 4975 of the Code applies, and (iii)
any Person whose assets include (for purposes of the Plan Asset Regulations or otherwise for purposes of Title I of ERISA or
Section 4975 of the Code) the assets of any such “employee benefit plan” or “plan”.

“Beneficial Ownership Certification” means a certification regarding beneficial ownership as required by the
Beneficial Ownership Regulation.

“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230.
“Borrower” has the meaning specified in the recital of parties to this Agreement.

“Borrowing” means a borrowing by the Borrower consisting of simultaneous Advances of the same Type, having the
same Interest Period and ratably made or Converted on the same day by each of the Lenders pursuant to Section 2.02 or 2.09,
as the case may be. All Advances to the Borrower of the same Type, having the same
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Interest Period and made or Converted on the same day shall be deemed a single Borrowing hereunder until repaid or next
Converted.

“Borrowing Date” means the date of any Borrowing.

“Business Day” means a day of the year on which banks are not required or authorized by law to close in New York
City and such day is a day on which dealings are carried out in the London interbank market.

“Change in Law” means the occurrence, after the date of this Agreement, of any of the following: (a) the adoption or
taking effect of any law, rule, regulation or treaty, (b) any change in any law, rule, regulation or treaty or in the
administration, interpretation, implementation or application thereof by any Governmental Authority or (c) the making or
issuance of any request, rule, guideline or directive (whether or not having the force of law) by any Governmental Authority;
provided that notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform and Consumer
Protection Act and all requests, rules, guidelines or directives thereunder or issued in connection therewith and (y) all
requests, rules, guidelines or directives promulgated by the Bank for International Settlements, the Basel Committee on
Banking Supervision (or any successor or similar authority) or the United States or foreign regulatory authorities, in each
case pursuant to Basel IlI, shall in each case be deemed to be a “Change in Law”, regardless of the date enacted,
implemented, adopted or issued.

“Closing Date” means, subject to Section 3.1, March 23, 2020.

“Commitment” means, for each Lender, the obligation of such Lender to make an Advance in Dollars to the
Borrower on the Closing Date in an amount no greater than the amount set forth on Schedule I hereto or, if such Lender has
entered into any Assignment and Assumption, set forth for such Lender in the Register maintained by the Administrative
Agent pursuant to Section 8.07(c), or as such amount may be increased from time to time pursuant to Section 2.18.

“Commitment Percentage” means, as to any Lender as of any date of determination, the percentage describing such
Lender’s pro rata share of the Commitments set forth in the Register from time to time; provided that in the case of Section
8.16 when a Defaulting Lender shall exist, “Commitment Percentage” means the percentage of the total Commitments
(disregarding any Defaulting Lender’s Commitment) represented by such Lender’s Commitment. If the Commitments have
terminated or expired, the Commitment Percentages shall be determined based upon the Commitments most recently in
effect, giving effect to any assignments and to any Lender’s status as a Defaulting Lender at the time of determination.

“Commitments” means the aggregate of the Lenders’ Commitments hereunder.
“Communications” has the meaning specified in Section 8.02(b).

“Confidential Information” means information that the Borrower furnishes to the Administrative Agent, the Joint
Lead Arrangers or any Lender in a writing designated as
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confidential, but does not include any such information that is or becomes generally available to the public or that is or
becomes available to the Administrative Agent, the Joint Lead Arrangers or such Lender from a source other than the
Borrower.

“Confirmation of Facility Increase” has the meaning specified in Section 2.18.

“Connection Income Taxes” means Other Connection Taxes that are imposed on or measured by overall gross
receipts or income, or net income (however denominated) or that are franchise Taxes, privilege Taxes, license Taxes or
branch profits Taxes.

“Consolidated Capital” means the sum of (i) Consolidated Debt of the Borrower and (ii) the consolidated equity of
all classes of stock (whether common, preferred, mandatorily convertible preferred or preference) of the Borrower, in each
case determined in accordance with GAAP, but including Equity-Preferred Securities issued by the Borrower and its
Consolidated Subsidiaries and excluding the funded pension and other postretirement benefit plans, net of tax, components of
accumulated other comprehensive income (loss).

“Consolidated Debt” of the Borrower means the total principal amount of all Debt described in clauses (i) through (v)
of the definition of Debt and Guaranties of such Debt of the Borrower and its Consolidated Subsidiaries, excluding, however,
(i) Debt of AEP Credit, Inc. that is non-recourse to the Borrower, (ii) Stranded Cost Recovery Bonds, and (iii) Equity-
Preferred Securities not to exceed 10% of Consolidated Capital (calculated for purposes of this clause without reference to
any Equity-Preferred Securities); provided that Guaranties of Debt included in the total principal amount of Consolidated
Debt shall not be added to such total principal amount.

“Consolidated Subsidiary” means, with respect to any Person at any time, any Subsidiary or other Person the
accounts of which would be consolidated with those of such first Person in its consolidated financial statements in
accordance with GAAP.

“Consolidated Tangible Net Assets” means, on any date of determination and with respect to any Person at any time,
the total of all assets (including revaluations thereof as a result of commercial appraisals, price level restatement or
otherwise) appearing on the consolidated balance sheet of such Person and its Consolidated Subsidiaries most recently
delivered to the Lenders pursuant to Section 5.01(i) as of such date of determination, net of applicable reserves and
deductions, but excluding goodwill, trade names, trademarks, patents, unamortized debt discount and all other like intangible
assets (which term shall not be construed to include such revaluations), less the aggregate of the consolidated current
liabilities of such Person and its Consolidated Subsidiaries appearing on such balance sheet.

>

“Convert”, “Conversion” and “Converted” cach refers to a conversion of Advances of one Type into Advances of the
other Type, or the selection of a new, or the renewal of the same, Interest Period for Eurodollar Rate Advances, pursuant to
Section 2.08 or 2.09.

“Credit Party” means the Administrative Agent or any Lender.
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“Debt” of any Person means, without duplication, (i) all indebtedness of such Person for borrowed money, (ii) all
obligations of such Person for the deferred purchase price of property or services (other than trade payables not overdue by
more than 60 days incurred in the ordinary course of such Person’s business), (iii) all obligations of such Person evidenced
by notes, bonds, debentures or other similar instruments, (iv) all obligations of such Person as lessee under leases that have
been, in accordance with GAAP, recorded as capital leases, including, without limitation, the leases described in clause (iv)
of Section 5.02(c), (v) all obligations of such Person in respect of reimbursement agreements with respect to acceptances,
letters of credit (other than trade letters of credit) or similar extensions of credit, (vi) all Guaranties and (vii) all reasonably
quantifiable obligations under indemnities or under support or capital contribution agreements, and other reasonably
quantifiable obligations (contingent or otherwise) to purchase or otherwise to assure a creditor against loss in respect of, or to
assure an obligee against loss in respect of, all Debt of others referred to in clauses (i) through (vi) above guaranteed directly
or indirectly in any manner by such Person, or in effect guaranteed directly or indirectly by such Person through an
agreement (A) to pay or purchase such Debt or to advance or supply funds for the payment or purchase of such Debt, (B) to
purchase, sell or lease (as lessee or lessor) property, or to purchase or sell services, primarily for the purpose of enabling the
debtor to make payment of such Debt or to assure the holder of such Debt against loss, (C) to supply funds to or in any other
manner invest in the debtor (including any agreement to pay for property or services irrespective of whether such property is
received or such services are rendered) or (D) otherwise to assure a creditor against loss.

“Debtor Relief Laws” means the Bankruptcy Code of the United States of America, and all other liquidation,
conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency,
reorganization, or similar debtor relief laws of the United States or other applicable jurisdictions from time to time in effect.

“Declining Lender” has the meaning specified in Section 2.04(b).

“Defaulf’ means any Event of Default or any event that would constitute an Event of Default but for the requirement
that notice be given or time elapse or both.

“Defaulting Lender” means, subject to Section 8.16(b), any Lender that (i) has failed to (A) fund all or any portion of
its Advances within two Business Days of the date such Advances were required to be funded hereunder unless such Lender
notifies the Administrative Agent and the Borrower in writing that such failure is the result of such Lender’s good faith
determination that one or more conditions precedent to funding (each of which conditions precedent, together with any
applicable Default, shall be specifically identified in such writing) has not been satisfied, or (B) pay to any Credit Party any
other amount required to be paid by it hereunder within two Business Days of the date when due, (ii) has notified the
Borrower or any Credit Party in writing that it does not intend to comply with its funding obligations hereunder or generally
under other agreements in which it commits to extend credit, or has made a public statement to that effect (unless such
writing or public statement relates to such Lender’s obligation to fund an Advance hereunder and states that such position is
based on such Lender’s good faith
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determination that a condition precedent to funding (which condition precedent, together with any applicable Default, shall
be specifically identified in such writing or public statement) cannot be satisfied), (iii) has failed, within three Business Days
after written request by the Administrative Agent or the Borrower, to confirm in writing to the Administrative Agent and the
Borrower that it will comply with its prospective funding obligations hereunder (provided that, such Lender shall cease to be
a Defaulting Lender pursuant to this clause (iii) upon receipt of such written confirmation by the Administrative Agent and
the Borrower), or (iv) has become the subject of (A) a Bankruptcy Event or (B) a Bail-in Action. Any determination by the
Administrative Agent that a Lender is a Defaulting Lender under any one or more of clauses (i) through (iv) above shall be
conclusive and binding absent manifest error, and such Lender shall be deemed to be a Defaulting Lender (subject to Section
8.16(b)) upon delivery of written notice of such determination to the Borrower and each Lender.

“Designated Lender” has the meaning specified in Section 2.18(a).

“Disclosure Documents” means the Borrower’s Report on Form 10-K, as filed with the SEC, for the fiscal year
ended December 31, 2019 and the Borrower’s Current Reports on Form 8-K, as filed with the SEC after the date of filing the
Borrower’s Report on Form 10-K for the period ended December 31, 2019 but prior to the Closing Date.

“Dollars” and the symbol “$” mean lawful currency of the United States of America.

“Domestic Lending Office” means, with respect to any Lender, the office of such Lender specified as its “Domestic
Lending Office” on such Lender’s Administrative Questionnaire or in the Assignment and Assumption pursuant to which it
became a Lender, or such other office of such Lender as such Lender may from time to time specify in writing to the
Borrower and the Administrative Agent.

“EFEA Financial Institution” means (a) any credit institution or investment firm established in any EEA Member
Country which is subject to the supervision of an EEA Resolution Authority, (b) any entity established in an EEA Member
Country which is a parent of an institution described in clause (a) of this definition, or (c) any financial institution established
in an EEA Member Country which is a subsidiary of an institution described in clauses (a) or (b) of this definition and is
subject to consolidated supervision with its parent.

“EEA Member Country” means any of the member states of the European Union, Iceland, Liechtenstein, and
Norway.

“EEA Resolution Authority” means any public administrative authority or any person entrusted with public
administrative authority of any EEA Member Country (including any delegee) having responsibility for the resolution of any
EEA Financial Institution.
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“Eligible Assignee” means any Person that meets the requirements to be an assignee under Section 8.07(b)(iii), (v)
and (vi) (subject to such consents, if any, as may be required under Section 8.07(b)(iii}).

“Environmental Action” means any action, suit, demand, demand letter, claim, notice of non-compliance or
violation, notice of liability or potential liability, investigation, proceeding, consent order or consent agreement relating in
any way to any Environmental Law, Environmental Permit or Hazardous Materials or arising from alleged injury or threat of
injury to health, safety or the environment, including, without limitation, (i) by any Governmental Authority for enforcement,
cleanup, removal, response, remedial or other actions or damages and (ii) by any Governmental Authority or any third party
for damages, contribution, indemnification, cost recovery, compensation or injunctive relief.

“Environmental Law” means any federal, state, local or foreign statute, law, ordinance, rule, regulation, code, order,
judgment, decree or judicial or agency interpretation, policy or guidance relating to pollution or protection of the
environment, health, safety or natural resources, including, without limitation, those relating to the use, handling,
transportation, treatment, storage, disposal, release or discharge of Hazardous Materials.

“Environmental Permif’ means any permit, approval, identification number, license or other authorization required
under any Environmental Law.

“Equity-Preferred Securities” means (i) debt or preferred securities that are mandatorily convertible or mandatorily
exchangeable into common shares of the Borrower and (ii) any other securities, however denominated, including but not
limited to hybrid capital and trust originated preferred securities, (A) issued by the Borrower or any Consolidated Subsidiary
of the Borrower, (B) that are not subject to mandatory redemption or the underlying securities, if any, of which are not
subject to mandatory redemption, (C) that are perpetual or mature no less than 30 years from the date of issuance, (D) the
indebtedness issued in connection with which, including any guaranty, is subordinate in right of payment to the unsecured
and unsubordinated indebtedness of the issuer of such indebtedness or guaranty, and (E) the terms of which permit the
deferral of the payment of interest or distributions thereon to a date occurring after the Termination Date.

“ERISA™ means the Employee Retirement Income Security Act of 1974, as amended from time to time, and the
regulations promulgated and rulings issued thereunder.

“ERISA Affiliate” means, with respect to any Person, each trade or business (whether or not incorporated) that is
considered to be a single employer with such entity within the meaning of Section 414(b), (c), (m) or (o) of the Internal
Revenue Code.

“ERISA Event’ means (i) the termination of or withdrawal from any Plan by the Borrower or any of its ERISA
Affiliates, (ii) the failure by the Borrower or any of its ERISA Affiliates to comply with ERISA or the related provisions of
the Internal Revenue
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Code with respect to any Plan or (iii) the failure by the Borrower or any of its Subsidiaries to comply with Applicable Law
with respect to any Foreign Plan.

“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule published by the Loan Market
Association {or any successor person), as in effect from time to time.

“Eurocurrency Liabilities” has the meaning assigned to that term in Regulation D of the Board of Governors of the
Federal Reserve System, as in effect from time to time.

“Eurodollar Lending Office” means, with respect to any Lender, the office of such Lender specified as its
“Eurodollar Lending Office” on such Lender’s Administrative Questionnaire or in the Assignment and Assumption pursuant
to which it became a Lender (or, if no such office is specified, its Domestic Lending Office), or such other office of such
Lender as such Lender may from time to time specify in writing to the Borrower and the Administrative Agent.

“Eurodollar Rate” means, for any Interest Period for each Eurodollar Rate Advance comprising part of the same
Borrowing, the London interbank offered rate (rounded upward to the nearest 1/100% of 1%) as administered by ICE
Benchmark Administration Limited (or any other Person that takes over the administration of such rate) for deposits in
immediately available funds in Dollars for a period equal in length to such Interest Period as displayed on page LIBORO1 of
the Reuters screen that displays such rate (or, in the event such rate does not appear on a Reuters page or screen, on any
successor or substitute Reuters page or screen that displays such rate, or on the appropriate page or screen of such other
comparable information service that publishes such rate from time to time as selected by the Administrative Agent in its
discretion) (in each case, the “Screen Rate™) at approximately 11:00 A.M. (London time) two Business Days before the first
day of such Interest Period, provided, that if the Screen Rate shall be less than zero, such rate shall be deemed to be zero for
the purposes of this Agreement, and provided, further, if the Screen Rate shall not be available at such time for such Interest
Period (an “Impacted Interest Period”), the Eurodoliar Rate for such Borrowing shall be a rate determined by the
Administrative Agent to be the arithmetic average of the rate per annum (rounded upward to the nearest 1/100" of 1%) at
which deposits in Dollars in minimum amounts of at least $5,000,000 would be offered by first class banks in the London
interbank market to the Administrative Agent at approximately 11:00 A.M. (London time) two Business Days before the first
day of such Interest Period for a period equal to such Interest Period; provided, that if such rate shall be less than zero, such
rate shall be deemed to be zero for the purposes of this Agreement.

“Eurodollar Rate Advance” means an Advance that bears interest as provided in Section 2.08(b).

“Eurodollar Rate Reserve Percentage” of any Lender for any Interest Period for each Eurodollar Rate Advance
means the reserve percentage applicable to such Lender during such Interest Period (or if more than one such percentage
shall be so applicable, the daily average of such percentages for those days in such Interest Period during which any such
percentage shall be so applicable) under regulations issued from time to time by
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the Board of Governors of the Federal Reserve System (or any successor) for determining the maximum reserve requirement
(including, without limitation, any emergency, supplemental or other marginal reserve requirement) then applicable to such
Lender with respect to liabilities or assets consisting of or including Eurocurrency Liabilities (or with respect to any other
category of liabilities that includes deposits by reference to which the interest rate on Eurodollar Rate Advances is
determined) having a term equal to such Interest Period.

“Events of Default” has the meaning specified in Section 6.01.
“Exchange Act” has the meaning specified in Section 6.01(f).

“Excluded Taxes” means any of the following Taxes imposed on or with respect to a Recipient or required to be
withheld or deducted from a payment to a Recipient, (a) Taxes imposed on or measured by overall gross receipts or income,
or net income (however denominated), franchise Taxes, privilege Taxes, license Taxes or branch profits Taxes, in each case,
(i) imposed as a result of such Recipient being organized under the laws of, or having its principal office or, in the case of
any Lender, its Applicable Lending Office located in, the jurisdiction imposing such Tax (or any political subdivision
thereof) or (ii) that are Other Connection Taxes, (b) in the case of a Lender, U.S. federal withholding Taxes imposed on
amounts payable to or for the account of such Lender with respect to an applicable interest in an Advance or Commitment
pursuant to a law in effect on the date on which (i) such Lender acquires such interest in the Advance or Commitment (other
than pursuant to an assignment request by the Borrower under Section 2.17(b)) or (ii) such Lender changes its Applicable
Lending Office, except in each case to the extent that, pursuant to Section 2.15, amounts with respect to such Taxes were
payable either to such Lender’s assignor immediately before such Lender became a party hereto or to such Lender
immediately before it changed its Applicable Lending Office, (c¢) Taxes attributable to such Recipient’s failure to comply
with Section 2.15(g) and (d) any U.S. federal withholding Taxes imposed under FATCA.

“Extension Effective Date” has the meaning specified in Section 2.04(c).

“Extension of Credit” means the making of a Borrowing. For purposes of this Agreement, a Conversion shall not
constitute an Extension of Credit.

“Facility” means the aggregate commitment of the Lenders to make Advances to the Borrower hereunder up to a
maximum of $1,000,000,000, as such aggregate commitment may be increased pursuant to Section 2.18.

“FATCA” means Sections 1471 through 1474 of the Internal Revenue Code, as of the date of this Agreement (or any
amended or successor version that is substantively comparable and not materially more onerous to comply with), any current
or future regulations or official interpretations thereof, any agreement entered into pursuant to Section 1471(b)(1) of the
Internal Revenue Code, and any intergovernmental agreement entered into in connection with such sections of the Internal
Revenue Code and any legislation, law, regulation or practice enacted or promulgated pursuant to such intergovernmental
agreement.
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“Federal Funds Rate” means, for any period, a fluctuating interest rate per annum equal for each day during such
period to the weighted average of the rates on overnight Federal funds transactions with members of the Federal Reserve
System arranged by Federal funds brokers, as published for such day (or, if such day is not a Business Day, for the next
preceding Business Day) by the Federal Reserve Bank of New York, or, if such rate is not so published for any day that is a
Business Day, the average of the quotations for such day on such transactions received by the Administrative Agent from
three Federal funds brokers of recognized standing selected by it; provided that if the Federal Funds Rate as determined in
accordance with this definition shall be less than zero, such rate shall be deemed to be zero for purposes of this Agreement.

“Fee Letter” means that certain Fee Letter, dated as of March 20, 2020, among the Borrower and the Administrative
Agent.

“Foreign Lender” means a Lender that is not a U.S. Person.
“Foreign Plan™ has the meaning specified in Section 4.01(i).

“Fund” means any Person (other than a natural Person) that is (or will be) engaged in making, purchasing, holding or
otherwise investing in commercial loans, bonds and similar extensions of credit in the ordinary course of its activities.

“GAAP” has the meaning specified in Section 1.03.
“GenCo” means AEP Generation Resources Inc.

“Governmental Approval” means any authorization, consent, approval, license or exemption of, registration or filing
with, or report or notice to, any Governmental Authority.

“Governmental Authority” means the government of the United States of America or any other nation, or of any
political subdivision thereof, whether state or local, and any agency, authority, instrumentality, regulatory body, court, central
bank or other entity exercising executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or
pertaining to government (including any supra-national bodies such as the European Union or the European Central Bank).

“Guaranty” of any Person means any obligation, contingent or otherwise, of such Person (i) to pay any Debt of any
other Person or (ii) incurred in connection with the issuance by a third person of a Guaranty of Debt of any other Person
(whether such obligation arises by agreement to reimburse or indemnify such third Person or otherwise).

“Hazardous Materials” means (i) petroleum and petroleum products, byproducts or breakdown products, radioactive
materials, asbestos-containing materials, polychlorinated biphenyls and radon gas and (ii) any other chemicals, materials or
substances designated, classified or regulated as hazardous or toxic or as a pollutant or contaminant under any Environmental
Law.
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“Impacted Interest Period” has the meaning specified for such term in the definition herein of “Eurodollar Rate.”
“Indemnified Party” has the meaning specified in Section 8.04(b).

“Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or with respect to any payment made
by or on account of any obligation of the Borrower under any Loan Document and (b) to the extent not otherwise described
in (a), Other Taxes.

“Initial Lenders” has the meaning specified in the recital of parties to this Agreement.

“Interest Period” means, for each Eurodollar Rate Advance comprising part of the same Borrowing, the period
commencing on the date of such Eurodollar Rate Advance or the date of the Conversion of any Base Rate Advance into such
Eurodollar Rate Advance and ending on the last day of the period selected by the Borrower pursuant to the provisions below
and, thereafter, with respect to Eurodollar Rate Advances, each subsequent period commencing on the last day of the
immediately preceding Interest Period and ending on the last day of the period selected by the Borrower pursuant to the
provisions below. The duration of each such Interest Period shall be one, two, three or six months (or, for any Borrowing,
any period specified by the Borrower that is shorter than one month, if all Lenders agree), as the Borrower may, upon notice
received by the Administrative Agent not later than 11:00 A.M. on the third Business Day prior to the first day of such
Interest Period, select; provided, however, that:

(i) the Borrower may not select any Interest Period that ends after the Termination Date of any Lender;

(i) Interest Periods commencing on the same date for Eurodollar Rate Advances comprising part of the same
Borrowing shall be of the same duration;

(iii)  whenever the last day of any Interest Period would otherwise occur on a day other than a Business Day, the
last day of such Interest Period shall be extended to occur on the next succeeding Business Day, provided,
however, that, if such extension would cause the last day of such Interest Period to occur in the next following
calendar month, the last day of such Interest Period shall occur on the next preceding Business Day; and

(iv)  whenever the first day of any Interest Period occurs on a day of an initial calendar month for which there is no
numerically corresponding day in the calendar month that succeeds such initial calendar month by the number
of months equal to the number of months in such Interest Period, such Interest Period shall end on the last
Business Day of such succeeding calendar month.
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“Internal Revenue Code” means the Internal Revenue Code of 1986, as amended from time to time, and the
regulations promulgated and rulings issued thereunder.

“IRS” means the United States Internal Revenue Service.

“Joint Lead Arrangers” means PNC Capital Markets LLC, Wells Fargo Bank. National Association, Keybank
National Association, U.S. Bank National Association, Sumitomo Mitsui Banking Corporation and SunTrust Robinson
Humphrey, Inc., in their capacities as joint lead arrangers and joint bookrunners for the credit facilities provided for herein.

“Lender Commitment Increase Agreement” has the meaning specified in Section 2.18.
“Lender Joinder Agreement’ has the meaning specified in Section 2.18.

“Lenders” means, at any time, collectively, (i) the Initial Lenders (other than any such Initial Lenders that have
previously assigned all of their respective Advances and Commitments to other Persons in accordance with Section 8.07(b)
or Section 2.18 at such time), and (ii) any other Persons that have become Lenders holding Advances and/or Commitments at
such time in accordance with Section 8.07(b) or Section 2.18.

“Lien” means any lien, security interest or other charge or encumbrance of any kind, or any other type of preferential
arrangement, including, without limitation, the lien or retained security title of a conditional vendor and any easement, right
of way or other encumbrance on title to real property.

“Loan Documents” means, collectively, (i) the Fee Letter, (ii) this Agreement and (iii) each promissory note issued
pursuant to Section 2.07(d), in each case, as any of the foregoing may be amended, supplemented or modified from time to
time.

“Margin Regulations” means Regulations T, U and X of the Board of Governors of the Federal Reserve System, as
in effect from time to time.

“Margin Stock” has the meaning specified in the Margin Regulations.

“Material Adverse Change” means any material adverse change (i) in the business, condition (financial or otherwise)
or operations of the Borrower and its Subsidiaries, taken as a whole, or (ii) that is reasonably likely to affect the legality,
validity or enforceability of this Agreement against the Borrower or the ability of the Borrower to perform its obligations
under this Agreement.

“Material Adverse Effect” means a material adverse effect (i) on the business, condition (financial or otherwise) or
operations of the Borrower and its Subsidiaries, taken as a whole, or (ii) that is reasonably likely to affect the legality,
validity or enforceability of this Agreement against the Borrower or the ability of the Borrower to perform its obligations
under this Agreement.

“Moody’s” means Moody’s Investors Service, Inc.
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“Multiemployer Plan” has the meaning specified in Section 4.01(i).

“Non-Consenting Lender” means any Lender that does not approve any consent, waiver or amendment that (i)
requires the approval of all Lenders in accordance with the terms of Section 8.01 and (ii) has been approved by the Required
Lenders.

“Non-Defaulting Lender” means, at any time, each Lender that is not a Defaulting Lender at such time.
“Nofice of Borrowing” has the meaning specified in Section 2.02(a).

“Other Connection Taxes” means, with respect to any Recipient, Taxes imposed as a result of a present or former
connection between such Recipient and the jurisdiction imposing such Tax (other than connections arising from such
Recipient having executed, delivered, become a party to, performed its obligations under, received payments under, received
or perfected a security interest under, engaged in any other transaction pursuant to or enforced any Loan Document, or sold
or assigned an interest in any Advance, Commitment or Loan Document).

“Other Taxes” means all present or future stamp, court or documentary, intangible, recording, filing or similar Taxes
that arise from any payment made under, from the execution, delivery, performance, enforcement or registration of, from the
receipt or perfection of a security interest under, or otherwise with respect to, any Loan Document, except any such Taxes
that are Other Connection Taxes imposed with respect to an assignment (other than an assignment made pursuant to Section
2.17(b)).

“Parent” means, with respect to any Lender, any Person as to which such Lender is, directly or indirectly, a
subsidiary.

“Participant” has the meaning specified in Section 8.07(d).
“Participant Register” has the meaning specified in Section 8.07(d).
“Patriof Act” has the meaning specified in Section 8.14.

“Permitted Liens” means such of the following as to which no enforcement, collection, execution, levy or foreclosure
proceeding shall have been commenced: (i) Liens for taxes, assessments and governmental charges or levies to the extent not
required to be paid under Section 5.01(g) hereof; (ii) Liens imposed by law, such as materialmen’s, mechanics’, carriers’,
workmen’s and repairmen’s Liens, and other similar Liens arising in the ordinary course of business securing obligations that
are not overdue for a period of more than 30 days or that are being contested in good faith by appropriate proceedings; (iii)
Liens incurred or deposits made to secure obligations under workers’ compensation laws or similar legislation or to secure
public or statutory obligations; (iv) easements, rights of way and other encumbrances on title to real property that do not
render title to the property encumbered thereby unmarketable or materially adversely affect the use of such property for its
present purposes; (v) any judgment Lien, unless an Event of Default under Section 6.01(g) shall have occurred and be
continuing; (vi) any Lien on any asset of any Person existing at the time such Person is merged or
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consolidated with or into the Borrower or any Significant Subsidiary and not created in contemplation of such event; (vii)
deposits made in the ordinary course of business to secure the performance of bids, trade contracts (other than for Debt),
operating leases and surety bonds; (viii) Liens upon or in any real property or equipment acquired, constructed, improved or
held by the Borrower or any Subsidiary in the ordinary course of business to secure the purchase price of such property or
equipment or to secure Debt incurred solely for the purpose of financing the acquisition, construction or improvement of
such property or equipment, or Liens existing on such property or equipment at the time of its acquisition (other than any
such Liens created in contemplation of such acquisition that were not incurred to finance the acquisition of such property);
(ix) extensions, renewals or replacements of any Lien described in clause (iii), (vi), (vii) or (viii) for the same or a lesser
amount, provided, however, that no such Lien shall extend to or cover any properties not theretofore subject to the Lien being
extended, renewed or replaced; and (x) any other Lien not covered by the foregoing exceptions as long as immediately after
the creation of such Lien the aggregate principal amount of Debt secured by all Liens created or assumed under this clause
(x) does not exceed 10% of Consoliddted Tangible Net Assets of the Borrower.

“Person” means an individual, partnership, corporation (including a business trust), joint stock company, trust,
unincorporated association, joint venture, limited liability company or other entity, or a government or any political
subdivision or agency thereof.

“Plan” has the meaning specified in Section 4.01(i).
“Platforn?” has the meaning specified in Section 8.02(b).
“PNC" has the meaning specified in the recital of parties to this Agreement.

“PTE” means a prohibited transaction class exemption issued by the U.S. Department of Labor, as any such
exemption may be amended from time to time.

“Recipienf” means (a) the Administrative Agent and (b) any Lender, as applicable.
“Register” has the meaning specified in Section 8.07(c).

“Related Parties” means, with respect to any Person, such Person’s Affiliates and the partners, directors, officers,
employees, agents, trustees, administrators, managers, advisors and representatives of such Person and of such Person’s
Affiliates.

“Request for Facility Increase” has the meaning specified in Section 2.18.

“Required Lenders” means at any time Lenders owed in excess of 50% of the Advances at such time, or, if there are
no Advances, Lenders having in excess of 50% in interest of the Commitments in effect at such time; provided that at any
time there are two or more Lenders hereunder, the term “Required Lenders” must include at least two Lenders. Subject to
Section 8.01, the Advances and Commitments of any Defaulting Lender shall be disregarded in determining Required
Lenders at any time.
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“Restructuring Law” means Texas Senate Bill 7, as enacted by the Legislature of the State of Texas and signed into
law on June 18, 1999, Ohio Senate Bill No. 3, as enacted by the General Assembly of the State of Ohio and signed into law
on July 6, 1999, or any similar law applicable to the Borrower or any Subsidiary of the Borrower governing the deregulation
or restructuring of the electric power industry.

“RTO Transaction” means the transfer of transmission facilities to a regional transmission organization or equivalent
organization as approved or ordered by the Federal Energy Regulatory Commission.

“S& P” means S&P Global Ratings, a business unit of S&P Global, Inc.

“Sanctions” means all economic or financial sanctions or trade embargoes imposed, administered or enforced from
time to time by (a) the U.S. government, including those administered by the Office of Foreign Assets Control of the U.S.
Department of the Treasury or by the U.S. Department of State, or (b) the United Nations Security Council, the European
Union, any EU member state, or Her Majesty’s Treasury of the United Kingdom.

“Sanctioned Country” means, at any time of determination, a country, region or territory that is itself the subject or
target of any Sanctions.

“Sanctioned Person” means, at any time of determination, (a) any Person listed in any Sanctions-related list of
designated Persons maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury, the U.S.
Department of State, the United Nations Security Council, the European Union or any EU member state, (b) any Person
operating, organized or resident in a Sanctioned Country, (c) any Person owned or controlled by or acting on behalf of any
such Person described in the preceding clause (a) or (b), or (d) any Person with which, to the Borrower’s actual knowledge,
any Lender is prohibited under Sanctions relevant to it from dealing or engaging in transactions. For purposes of the
foregoing, control of a Person shall be deemed to include where a Sanctioned Person (i) owns or has power to vote 25% or
more of the issued and outstanding equity interests having ordinary voting power for the election of directors of the Person or
other individuals performing similar functions for the Person, or (ii) has the power to direct or cause the direction of the
management and policies of the Person, whether by ownership of equity interests, contracts or otherwise.

“SEC” means the United States Securities and Exchange Commission.

“Significant Subsidiary” means, at any time, any Subsidiary of the Borrower that constitutes at such time a
“significant subsidiary” of the Borrower, as such term is defined in Regulation S-X of the SEC as in effect on the date hereof
(17 C.F.R. Part 210) (other than AEP Energy Supply LLC or GenCo); provided, however, that if AEP Energy Supply LLC or
GenCo own, on an aggregate basis, assets exceeding 20% of the Borrower’s “total assets” as used in Regulation S-X, AEP
Energy Supply LLC or GenCo will be considered Significant Subsidiaries, and provided, further, that “total assets” as used
in Regulation S-X shall not include securitization transition assets, phase-in cost

20

Sponsored By: Michael Baird
4859



Schedule J-2 (1Q - 2020 AEP Form 10-Q)
Page 233 of 351

assets or similar assets on the balance sheet of any Subsidiary resulting from the issuance of Stranded Cost Recovery Bonds
or other asset backed securities of a similar nature.

“Stranded Cost Recovery Bonds” means securities, however denominated, that are issued by the Borrower or any
Consolidated Subsidiary of the Borrower that are (i) non-recourse to the Borrower and its Significant Subsidiaries (other than
for failure to collect and pay over the charges referred to in clause (ii) below) and (ii) payable solely from transition or
similar charges authorized by law (including, without limitation, any “financing order”, as such term is defined in the Texas
Utilities Code) to be invoiced to customers of any Subsidiary of the Borrower or to retail electric providers.

“Subsidiary” of any Person means any corporation, partnership, joint venture, limited liability company, trust or
estate of which (or in which) more than 50% of (i) the issued and outstanding capital stock having ordinary voting power to
elect a majority of the board of directors of such corporation (irrespective of whether at the time capital stock of any other
class or classes of such corporation shall or might have voting power upon the occurrence of any contingency), (ii) the
interest in the capital or profits of such limited liability company, partnership or joint venture or (iii) the beneficial interest in
such trust or estate is at the time directly or indirectly owned or controlled by such Person, by such Person and one or more
of its other Subsidiaries or by one or more of such Person’s other Subsidiaries.

“Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings (including backup
withholding), assessments, fees or other charges imposed by any Governmental Authority, including any interest, additions
to tax or penalties applicable thereto.

“Termination Date” means, with respect to any Lender, the earlier to occur of (i) March 22, 2021 or such later date
that may be established for such Lender from time to time pursuant to Section 2.04 hereof, and (ii) the date on which the
obligations hereunder are made due and payable pursuant to Section 6.01.

“Type” refers to the distinction between Advances bearing interest at the Base Rate and Advances bearing interest at
the Eurodollar Rate.

“U.S. Person” means any Person that is a “United States Person” as defined in Section 7701(2)(30) of the Internal
Revenue Code.

“U.S. Tax Compliance Certificate” has the meaning specified in Section 2.15(g)(ii)(B)(iii).

“Voting Stock” means capital stock issued by a corporation, or equivalent interests in any other Person, the holders of
which are ordinarily, in the absence of contingencies, entitled to vote for the election of directors (or Persons performing
similar functions) of such Person, even if the right so to vote has been suspended by the happening of such a contingency.

“Withholding Agent” means the Borrower and the Administrative Agent.
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“Write-Down and Conversion Powers” means, with respect to any EEA Resolution Authority, the write-down and
conversion powers of such EEA Resolution Authority from time to time under the Bail-In Legislation for the applicable EEA
Member Country, which write-down and conversion powers are described in the EU Bail-In Legislation Schedule.

SECTION 1.02. Computation of Time Periods.

In this Agreement in the computation of periods of time from a specified date to a later specified date, the word “from”
means “from and including” and the words “to” and “until” each mean “to but excluding”.

SECTION 1.03. Accounting Terms.

All accounting terms not specifically defined herein shall be construed in accordance with generally accepted accounting
principles applied in accordance with the consistency requirements thereof as in effect from time to time (“GAAP”); provided that (i)
if the Borrower, by notice to the Administrative Agent, shall request an amendment to any provision hereof to eliminate the effect of
any change occurring after the Closing Date in GAAP or in the application thereof on the operation of such provision (or if the
Administrative Agent or the Required Lenders, by notice to the Borrower, shall request an amendment to any provision hereof for
such purpose), regardless of whether any such notice is given before or after such change in GAAP or in the application thereof, then
such provision shall be interpreted on the basis of GAAP as in effect and applied immediately before such change shall have become
effective until such notice shall have been withdrawn or such provision amended in accordance herewith and (ii) notwithstanding
any other provision contained herein, all terms of an accounting or financial nature used herein shall be construed, and all
computations of amounts and ratios referred to herein shall be made, without giving effect to any change to GAAP occurring after
the Closing Date as a result of the adoption of any proposals set forth in the Proposed Accounting Standards Update, Leases (Topic
840), issued by the Financial Accounting Standards Board on August 17, 2010, or any other proposals issued by the Financial
Accounting Standards Board in connection therewith, in each case to the extent that such change would require treating any
operating lease entered into on or prior to December 31, 2018 that would not otherwise constitute Debt as a capital lease where such
operating lease would not constitute Debt and was not required to be so treated under GAAP as in effect on the Closing Date.

SECTION 1.04. Other Interpretive Provisions.

As used herein, except as otherwise specified herein, (i) references to any Person include its successors and assigns and, in
the case of any Governmental Authority, any Person succeeding to its functions and capacities; (ii) references to any Applicable Law
include amendments, supplements and successors thereto; (iii) references to specific sections, articles, annexes, schedules and
exhibits are to this Agreement; (iv) words importing any gender include the other gender; (v) the singular includes the plural and the
plural includes the singular; (vi) the words “including”, “include” and “includes” shall be deemed to be followed by the words
“without limitation”; (vii) captions and headings are for ease of reference only and shall not affect the construction hereof; and (viii)
references to any time of day shall be to New York City time unless otherwise specified. For all purposes under the Loan
Documents, in connection with
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any division or plan of division under Delaware law (or any comparable event under a different jurisdiction’s laws) if any asset,
right, obligation or liability of any Person becomes the asset, right, obligation or liability of a different Person, then it shall be
deemed to have been transferred from the original Person to the subsequent Person.

ARTICLE 11
AMOUNTS AND TERMS OF THE ADVANCES

SECTION 2.01. The Advances.

(a) Each Lender severally agrees, on the terms and conditions hereinafier set forth, to make Advances to the
Borrower on the Closing Date in an aggregate outstanding amount not to exceed at any time such Lender’s Commitment at such
time. Within the limits of each Lender’s Commitment from time to time and as hereinabove and hereinafter provided, the Borrower
may request Borrowings hereunder, and repay or prepay Advances pursuant to Section 2.11. Amounts repaid or prepaid in respect of
Advances may not be reborrowed.

(b) In the event any increase in the Facility and the Commitments thereunder is undertaken pursuant to Section
2.18, the Borrower shall be required to make a Borrowing in an amount equal to such increased Commitments on the date which is
not more than five (5) Business Days following the effectiveness of such increase pursuant to the terms of Section 2.02.

SECTION 2.02. Making the Advances.

(a) Each Borrowing shall consist of Advances of the same Type made on the same day by the Lenders ratably
according to their respective Commitment Percentages. The Borrower shall give notice to the Administrative Agent, (i) not later than
11:00 A.M. three (3) Business Days prior to the applicable Borrowing Date, of a Borrowing consisting of Eurodollar Rate Advances,
or (ii) not later than 9:30 A.M. on the applicable Borrowing Date, in the case of a Borrowing consisting of Base Rate Advances, and
the Administrative Agent shall give to each Lender prompt written notice of such Borrowing. Each such notice of a Borrowing under
this Section 2.02 (a “Notice of Borrowing™) shall be by telephone, confirmed immediately in writing, or fax in substantially the form
of Exhibit A hereto, specifying therein the requested (1) Borrowing Date for such Borrowing, (ii) Type of Advances comprising such
Borrowing, (iii) aggregate amount of such Borrowing, and (iv) in the case of a Borrowing consisting of Eurodollar Rate Advances,
the initial Interest Period for each such Advance. Each Lender shall, before 12:00 Noon on the applicable Borrowing Date, make
available for the account of its Applicable Lending Office to the Administrative Agent at the Agent’s Account, in same day funds,
such Lender’s ratable portion of tlge Borrowing to be made on such Borrowing Date. After the Administrative Agent’s receipt of
such funds and upon fulfillment of the applicable conditions set forth in Section 3.02, the Administrative Agent wil%promptly make
such funds available to the Borrower in such manner as the Borrower shall have specified in the applicable Notice of Borrowing and
as shall be reasonably acceptable to the Administrative Agent.

(b) Anything in subsection (a) above to the contrary notwithstanding, (i) the Borrower may not select
Eurodollar Rate Advances if the obligation of the Lenders to make Eurodollar Rate Advances shall then be suspended pursuant to
Section 2.09.
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() Each Notice of Borrowing shall be irrevocable and binding on the Borrower. In the case of any Borrowing
that the related Notice of Borrowing specifies is to comprise Eurodollar Rate Advances, the Borrower shall indemnify each Lender
against any loss, cost or expense incurred by such Lender as a result of any failure to fulfill on or before the date specified in such
Notice of Borrowing for such Borrowing the applicable conditions set forth in Section 3.02, including, without limitation, any loss
(including loss of anticipated profits), cost or expense incurred by reason of the liquidation or reemployment of deposits or other
funds acquired by such Lender to fund the Advance to be made by such Lender as part of such Borrowing when such Advance, as a
result of such failure, is not made on such date.

(d) Unless the Administrative Agent shall have received notice in writing from a Lender prior to any
Borrowing Date or, in the case of a Base Rate Advance, prior to the time of Borrowing, that such Lender will not make available to
the Administrative Agent such Lender’s Advance as part of the Borrowing to be made on such Borrowing Date, the Administrative
Agent may, but shall not be required to, assume that such Lender has made such portion available to the Administrative Agent on
such Borrowing Date in accordance with subsection (a) of this Section 2.02, and the Administrative Agent may (but it shall not be
required to), in reliance upon such assumption, make available to the Borrower on such date a corresponding amount. If and to the
extent that such Lender shall not have so made such Advance available to the Administrative Agent, such Lender and the Borrower
severally agree to repay to the Administrative Agent forthwith on demand such corresponding amount, together with interest
thereon, for each day from the date such amount is made available to the Borrower until the date such amount is repaid 1o the
Administrative Agent, at (i) in the case of the Borrower, the interest rate applicable at the time to Advances comprising such
Borrowing and (ii) in the case of such Lender, the Federal Funds Rate. If such Lender shall repay to the Administrative Agent such
corresponding amount, such amount so repaid shall constitute such Lender’s Advance as part of such Borrowing for purposes of this
Agreement.

() The failure of any Lender to make the Advance to be made by it as part of any Borrowing shall not relieve any
other Lender of its obligation, if any, hereunder to make its Advance on the date of such Borrowing, but no Lender shall be
responsible for the failure of any other Lender to make the Advance to be made by such other Lender on the date of any Borrowing.

SECTION 2.03. Fees.

(a) The Borrower shall pay to the Administrative Agent (i) for the account of each Lender a structuring fee as set forth
in the Fee Letter and (ii) such other fees as may from time to time be agreed between the Borrower and the Administrative Agent.

SECTION 2.04. Extension of the Termination Date.

(a) Not earlier than 60 days prior to, nor later than 30 days prior to the first anniversary of the date of this Agreement,
the Borrower may request by notice made to the Administrative Agent (which shall promptly notify the Lenders thereof) a one-year
extension of the Termination Date. Each Lender shall notify the Administrative Agent by the date specified by the Administrative
Agent (which date shall be a Business Day and shall not be less than 15 days prior to, nor more than 30 days prior to, the Extension
Effective Date) that either (A) such
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Lender declines to consent to extending the Termination Date or (B) such Lender consents to extending the Termination Date. Any
Lender not responding within the above time period shall be deemed not to have consented to extending the Termination Date. The
Administrative Agent shall, after receiving the notifications from all of the Lenders or the expiration of such period, whichever is
earlier, notify the Borrower and the Lenders of the results thereof. The Borrower may request no more than one extension pursuant
to this Section.

(b) If any Lender declines, or is deemed to have declined, to consent to such request for extension (each a “Declining
Lender™), the Borrower shall have the right to replace such Declining Lender in accordance with Section 2.17(b). Any Lender
replacing a Declining Lender shall be deemed to have consented to such request for extension (regardless of when such replacement
is effective) and shall not be deemed to be a Declining Lender.

() If the Required Lenders have consented to the extension of the Termination Date, the Termination Date shall be
extended (solely with respect each Lender that consented to the extension) to the date that is one year after the then-effective
Termination Date, effective as of the date to be determined by the Administrative Agent and the Borrower (the “Extension Effective
Date”). On or prior to the Extension Effective Date, the Borrower shall deliver to the Administrative Agent, in form and substance
satisfactory to the Administrative Agent, (i) the resolutions of the Borrower authorizing such extension, certified as being in effect as
of the Extension Effective Date and the related incumbency certificate of the Borrower, (ii) a favorable opinion of counsel for the
Borrower (which may be an attorney of American Electric Power Service Corporation), as to such matters as any Lender through the
Administrative Agent may reasonably request and (iii) a certificate of the Borrower stating that on and as of such Extension
Effective Date, and after giving effect to the extension to be effective on such date, all conditions precedent to an Extension of Credit
are satisfied. On each Extension Effective Date, the Declining Lender shall have received payment in full of the principal amount of
all Advances outstanding owing to such Declining Lender and all interest thereon and all fees and other amounts (including, without
limitation, any amounts payable pursuant to Section 8.04(c)) payable to such Declining Lender accrued through such Extension
Effective Date. Promptly following such Extension Effective Date, the Administrative Agent shall distribute an amended Schedule 1
to this Agreement (which shall thereafter be incorporated into this Agreement) to reflect any changes in the Lenders, the
Commitments and each Lender’s Commitment Percentage as of such Extension Effective Date.

SECTION 2.05. [Reserved|
SECTION 2.06. Repayment of Advances.

The Borrower shall repay to the Administrative Agent for the account of each Lender on the Termination Date with respect
to such Lender the aggregate principal amount of all Advances made by such Lender to the Borrower then outstanding.

SECTION 2.07. Evidence of Indebtedness.

(a) Each Lender shall maintain in accordance with its usual practice an account or accounts evidencing the
indebtedness to such Lender resulting from each Advance made by such
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Lender from time to time, including the amounts of principal and interest payable and paid to such Lender from time to time under
this Agreement.

(b) The Administrative Agent shall maintain accounts in which it will record (i) the amount of each Advance made
hereunder, the Type of each Advance made and the Interest Period applicable thereto, (ii) the amount of any principal or interest due
and payable or to become due and payable from the Borrower to each Lender hereunder and (iii) the amount of any sum received by
the Administrative Agent hereunder from the Borrower and each Lender’s share thereof.

(c) The entries made in the accounts maintained pursuant to subsections (a) and (b) of this Section 2.07 shall, to the
extent permitted by Applicable Law, be prima facie evidence of the existence and amounts of the obligations therein recorded;
provided, however, that the failure of any Lender or the Administrative Agent to maintain such accounts or any error therein shail
not in any manner affect the obligations of the Borrower to repay the Advances and interest thereon in accordance with their terms.

(d) Any Lender may request that any Advances made by it be evidenced by one or more promissory notes. In such
event, the Borrower shall prepare, execute and deliver to such Lender one or more promissory notes payable to such Lender (or, if
requested by such Lender, to such Lender and its assignees) and in a form approved by the Administrative Agent. Thereafter, the
Advances evidenced by such promissory notes and interest thereon shall at all times (including after assignment pursuant to Section
8.07) be represented by one or more promissory notes in such form payable to the payee name§ therein.

SECTION 2.08. Interest on Advances.

The Borrower shall pay interest on the unpaid principal amount of each Advance from the date of such Advance until such
principal amount shall be paid in full, at the following rates per annum:

(a) Base Rate Advances. During such periods as such Advance is a Base Rate Advance, a rate per
annum equal at all times to the sum of (x) the Base Rate plus (y) the Applicable Margin for Base Rate Advances,
payable in arrears quarterly on the last day of each March, June, September and December during such periods and on
the date such Base Rate Advance shall be Converted or paid in full.

(b) Eurodollar Rate Advances. During such periods as such Advance is a Eurodollar Rate Advance, a
rate per annum equal at all times during each Interest Period for such Advance to the sum of (x) the Eurodollar Rate
for such Interest Period for such Advance plus (y) the Applicable Margin for Eurodollar Rate Advances, payable in
arrears on the last day of such Interest Period and, if such Interest Period has a duration of more than three months, on
each day that occurs during such Interest Period every three months from the first day of such Interest Period and on
the date such Eurodollar Rate Advance shall be Converted or paid in full.
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(c) Additional Interest on Eurodollar Rate Advances. The Borrower shall pay to each Lender, so long
as such Lender shall be required under regulations of the Board of Governors of the Federal Reserve System to
maintain reserves with respect to liabilities or assets consisting of or including Eurocurrency Liabilities, additional
interest on the unpaid principal amount of each Eurodollar Rate Advance of such Lender, from the date of such
Advance until such principal amount is paid in full, at an interest rate per annum equal at all times to the remainder
obtained by subtracting (i) the Eurodollar Rate for the Interest Period for such Advance from (ii) the rate obtained by
dividing such Eurodollar Rate by a percentage equal to 100% minus the Eurodollar Rate Reserve Percentage of such
Lender for such Interest Period, payable on each date on which interest is payable on such Advance. Such additional
interest shall be determined by such Lender and notified to the Borrower through the Administrative Agent.

SECTION 2.09. Interest Rate Determination.

(a) The Administrative Agent shall give prompt notice to the Borrower and the Lenders of the applicable interest rate
determined by the Administrative Agent for purposes of Section 2.08(a) or (b), and, if applicable, the rate for the purpose of
determining the applicable interest rate under Section 2.08(c).

(b If, with respect to any Eurodollar Rate Advances, (i) the Required Lenders notify the Administrative Agent that the
Eurodollar Rate for any Interest Period for such Advances will not adequately reflect the cost to such Required Lenders of making,
funding or maintaining their respective Eurodollar Rate Advances for such Interest Period, or (ii) the Administrative Agent
determines that adequate and fair means do not exist for ascertaining the applicable interest rate on the basis provided for in the
definition of Eurodollar Rate, the Administrative Agent shall forthwith so notify the Borrower and the Lenders, whereupon (A) each
Eurodollar Rate Advance will automatically, on the last day of the then existing Interest Period therefor, Convert into a Base Rate
Advance, and (B) the obligation of the Lenders to make, or to Convert Advances into, Eurodollar Rate Advances shall be suspended
until the Administrative Agent shall notify the Borrower and the Lenders that the circumstances causing such suspension no longer
exist.

(¢) If the Borrower shall fail to select the duration of any Interest Period for any Eurodollar Rate Advances in
accordance with the provisions contained in the definition of “Interest Period” in Section 1.01, the Administrative Agent will
forthwith so notify the Borrower and the Lenders and such Advances will automatically, on the last day of the then existing Interest
Period therefor, Convert into Base Rate Advances.

(d) On the date on which the aggregate unpaid principal amount of Eurodollar Rate Advances comprising any
Borrowing shall be reduced, by payment or prepayment or otherwise, to less than $10,000,000, such Advances shall automatically
Convert into Base Rate Advances.

() Upon the occurrence and during the continuance of any Event of Default, (i) each Eurodollar Rate Advance will

automatically, on the last day of the then existing Interest Period therefor, Convert into a Base Rate Advance and (ii) the obligation
of the Lenders to make, or to Convert Advances into, Eurodollar Rate Advances shall be suspended.
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SECTION 2.10. Optional Conversion of Advances.

The Borrower may on any Business Day, upon notice given to the Administrative Agent not later than 12:00 noon on the
third Business Day prior to the date of the proposed Conversion and subject to the provisions of Sections 2.09 and 2.13, Convert all
or any part of Advances of one Type comprising the same Borrowing into Advances of the other Type or of the same Type but
having a new Interest Period; provided, however, that any Conversion of Eurodollar Rate Advances into Base Rate Advances shall
be made only on the last day of an Interest Period for such Eurodollar Rate Advances, any Conversion of Base Rate Advances into
Eurodollar Rate Advances shall be in an amount not less than the minimum amount specified in Section 2.02(b) and no Conversion
of any Advances shall result in more separate Borrowings than permitted under Section 2.02(b). Each such notice of a Conversion
shall, within the restrictions specified above, specify (i) the date of such Conversion, (ii) the Advances to be Converted, and (iii) if
such Conversion is into Eurodollar Rate Advances, the duration of the initial [nterest Period for each such Advance. Each notice of
Conversion shall be irrevocable and binding on the Borrower.

SECTION 2.11. Optional Prepayments of Advances.

The Borrower may, upon at least two Business Days’ notice, in the case of Eurodollar Rate Advances, and upon notice not
later than 11:00 A.M. (New York City time) on the date of prepayment, in the case of Base Rate Advances, to the Administrative
Agent stating the proposed date and aggregate principal amount of the prepayment, and, if such notice is given, the Borrower shall
prepay the outstanding principal amount of the Advances comprising part of the same Borrowing in whole or ratably in part,
together with accrued interest to the date of such prepayment on the principal amount prepaid; provided, however, that (x) each
partial prepayment shall be in a minimum amount of $5,000,000 or an integral multiple of $1,000,000 in excess thereof, and (y) in
the event of any such prepayment of a Eurodollar Rate Advance, the Borrower shall be obligated to reimburse the Lenders in respect
thereof pursuant to Section 8.04(c).

SECTION 2.12. Increased Costs.
(a) Increased Costs Generally. If any Change in Law shall:

(i) impose, modify or deem applicable any reserve, special deposit, compulsory loan, insurance charge or
similar requirement against assets of, deposits with or for the account of, or credit extended or participated in by, any Lender
(except any reserve requirement reflected in the Eurodollar Rate Reserve Percentage, in the case of Eurodollar Rate
Advances);

() subject any Recipient to any Taxes (other than (A) Indemnified Taxes, (B) Taxes described in clauses (b)

through (d) of the definition of Excluded Taxes and (C) Connection Income Taxes) on its loans, loan principal, letters of
credit, commitments, or other obligations, or its deposits, reserves, other liabilities or capital attributable thereto; or
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(1i1) impose on any Lender or the London interbank market any other condition, cost or expense (other than
Taxes) affecting this Agreement or Advances made by such Lender;

and the result of any of the foregoing shall be to increase the cost to such Lender or such other Recipient of making, converting to,
continuing or maintaining any Advance or of maintaining its obligation to make any such Advance, or to reduce the amount of any
sum received or receivable by such Lender or other Recipient hereunder (whether of principal, interest or any other amount) then,
upon request of such Lender or other Recipient, the Borrower will pay to such Lender or other Recipient, as the case may be, such
additional amount or amounts as will compensate such Lender or other Recipient, as the case may be, for such additional costs
incurred or reduction suffered.

(b) Capital Requirements. 1f any Lender determines that any Change in Law affecting such Lender or any Applicable
Lending Office of such Lender or such Lender’s holding company, if any, regarding capital or liquidity requirements, has or would
have the effect of reducing the rate of return on such Lender’s capital or on the capital of such Lender’s holding company, if any, as
a consequence of this Agreement, the Commitments of such Lender or the Advances made by such Lender, such Lender, to a level
below that which such Lender or such Lender’s holding comEany could have achieved but for such Change in Law (taking into
consideration such Lender’s policies and the policies of such Lender’s holding company with respect to capital adequacy and
liquidity), then from time to time the Borrower will pay to such Lender such additional amount or amounts as will compensate such
Lender or such Lender’s holding company for any such reduction suffered.

(© Certificates for Reimbursement. A certificate of a Lender setting forth the amount or amounts necessary to
compensate such Lender or its holding company, as the case may be, as specified in subsection (a) or (b) of this Section and
delivered to the Borrower, shall be conclusive absent manifest error. The Borrower shall pay such Lender, as the case may be, the
amount shown as due on any such certificate within ten days after receipt thereof.

(d) Delay in Requests. Failure or delay on the part of any Lender to demand compensation pursuant to this Section
shall not constitute a waiver of such Lender’s right to demand such compensation; provided that the Borrower shall not be required
to compensate a Lender pursuant to this Section for any increased costs incurred or reductions suffered more than six months prior to
the date that such Lender notifies the Borrower of the Change in Law giving rise to such increased costs or reductions, and of such
Lender’s intention to claim compensation therefor (except that, if the Change in Law giving rise to such increased costs or
reduct%)ns is retroactive, then the six-month period referred to above shall be extended to include the period of retroactive effect
thereof).

SECTION 2.13. Hlegality.
If due to any Change in Law it shall become unlawful or impossible for any Credit Party (or its Eurodollar Lending Office)
to make, maintain or fund its Eurodollar Rate Advances, and such Credit Party shall so notify the Administrative Agent, the

Administrative Agent shall forthwith give notice thereof to the other Credit Parties and the Borrower, whereupon, until such Credit
Party notifies the Borrower and the Administrative Agent that the circumstances giving
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rise to such suspension no longer exist, the obligation of such Credit Party to make Eurodollar Rate Advances, or to Convert
outstanding Advances into Eurodollar Rate Advances, shall be suspended. Before giving any notice to the Administrative Agent
pursuant to this Section 2.13, such Credit Party shall use reasonable efforts (consistent with its internal policy and legal and
regulatory restrictions applicable to such Credit Party) to designate a different Eurodollar Lending Office if such designation would
avoid the need for giving such notice and would not, in the judgment of such Credit Party, be otherwise disadvantageous to such
Credit Party. If such notice is given, each Eurodollar Rate Advance of such Credit Party then outstanding shall be converted to a
Base Rate Advance either (i) on the last day of the then current Interest Period applicable to such Eurodollar Rate Advance if such
Credit Party may lawfully continue to maintain and fund such Advance 1o such day or (ii) immediately if such Credit Party shall
determine that it may not lawfully continue to maintain and fund such Advance to such day.

SECTION 2.14. Payments and Computations.

(a) The Borrower shall make each payment to be made by it hereunder not later than 1:00 P.M. on the day when due in
Dollars to the Administrative Agent at the Agent’s Account in same day funds without condition or deduction for any counterclaim,
defense, recoupment or setoff. The Administrative Agent will promptly thereafter cause to be distributed like funds relating to the
payment of principal or interest or fees ratably (other than amounts payable pursuant to Section 2.08(c), 2.12, 2.15, 8.04(c) or 8.16)
to the Lenders for the account of their respective Applicable Lending Offices, and like funds relating to the payment of any other
amount payable to any Lender to such Lender for the account of its Applicable Lending Office, in each case to be applied in
accordance with the terms of this Agreement. Upon its acceptance of an Assignment and Assumption and recording of the
information contained therein in the Register pursuant to Section 8.07(c), from and after the effective date specified in such
Assignment and Assumption, the Administrative Agent shall make all payments hereunder in respect of the interest assigned thereby
to the Lender assignee thereunder, and the parties to such Assignment and Assumption shall make all appropriate adjustments in
such payments for periods prior to such effective date directly between themselves.

(b) The Borrower hereby authorizes each Lender, if and to the extent payment owed to such Lender is not made when
due hereunder, after any applicable grace period, to charge from time to time against any or all of the Borrower’s accounts with such
Lender any amount so due.

(c) All computations of interest based on the rate referred to in clause (i) of the definition of the “Base Rate™ contained
in Section 1.01 shall be made by the Administrative Agent on the basis of a year of 365 or 366 days, as the case may be, and all
computations of interest based on the Eurodollar Rate and of fees shall be made by the Administrative Agent on the basis of a year
of 360 days, in each case for the actual number of days (including the first day but excluding the last day) occurring in the period for
which such interest or fees are payable. Each determination by the Administrative Agent of an interest rate or fee hereunder shall be
conclusive and binding for all purposes, absent manifest error.

(d) Whenever any payment hereunder shall be stated to be due on a day other than a Business Day, such payment shall

be made on the next succeeding Business Day, and such extension of time shall in such case be included in the computation of
payment of interest or
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fees, as the case may be; provided, however, that, if such extension would cause payment of interest on or principal of Eurodollar
Rate Advances to be made in the next following calendar month or on a date after the Termination Date, such payment shall be made
on the next preceding Business Day.

(©) Unless the Administrative Agent shall have received notice from the Borrower prior to the date on which any
payment is due to a Lender hereunder that the Borrower will not make such payment in full, the Administrative Agent may assume
that the Borrower has made such payment in full to the Administrative Agent on such date, and the Administrative Agent may, in
reliance upon such assumption, cause to be distributed to each Lender on such due date an amount equal to the amount then due such
Lender. If and to the extent that the Borrower shall not have so made such payment in full to the Administrative Agent, each Lender
shall repay to the Administrative Agent forthwith on demand such amount distributed to such Lender together with interest thereon,
for each day from the date such amount is distributed to such Lender until the date such Lender repays such amount to the
Administrative Agent, at the Federal Funds Rate.

SECTION 2.15. Taxes.

(a) Defined Terms. For purposes of this Section 2.15, the term “Applicable Law” includes FATCA.
(b) Payments Free of Taxes. Any and all payments by or on account of any obligation of the Borrower under any

Loan Document shall be made without deduction or withholding for any Taxes, except as required by Applicable Law. If any
Applicable Law (as determined in the good faith discretion of an applicable Withholding Agent) requires the deduction or
withholding of any Tax from any such payment by a Withholding Agent, then the applicable Withholding Agent shall be entitled to
make such deduction or withholding and shall timely pay the ful% amount deducted or withheld to the relevant Governmental
Authority in accordance with Applicable Law and, if such Tax is an Indemnified Tax, then the sum payable by the Borrower shall be
increased as necessary so that after such deduction or withholding has been made (including such deductions and withholdings
applicable to additional sums payable under this Section) the applicable Recipient receives an amount equal to the sum it would have
received had no such deduction or withholding been made.

) Payment of Other Taxes by the Borrower. The Borrower shall timely pay to the relevant Governmental Authority
in accordance with Applicable Law, or at the option of the Administrative Agent timely reimburse it for the payment of, any Other
Taxes.

(d) Indemnification by the Borrower. The Borrower shall indemnify each Recipient, within 10 days after demand
therefor, for the full amount of any Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable to
amounts payable under this Section) payable or paid by such Recipient or required to be withheld or deducted from a payment to
such Recipient and any reasonable expenses arising therefrom or with respect thereto, whether or not such Indemnified Taxes were
correctly or legally imposed or asserted by the relevant Governmental Authority. A certificate as to the amount of such payment or
liability delivered to the Borrower by a Lender (with a copy to the Administrative Agent), or by the Administrative Agent on its own
behalf or on behalf of a Lender, shall be conclusive absent manifest error.
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(e) Indemnification by the Lenders. Each Lender shall severally indemnify the Administrative Agent, within 10 days
after demand therefor, for (i) any Indemnified Taxes attributable to such Lender (but only to the extent that the Borrower has not
already indemnified the Administrative Agent for such Indemnified Taxes and without limiting the obligation of the Borrower to do
s0), (i1) any Taxes attributable to such Lender’s failure to comply with the provisions of Section 8.07(d) relating to the maintenance
of a Participant Register and (iii) any Excluded Taxes attributable to such Lender, in each case, that are payable or paid by the
Administrative Agent in connection with any Loan Document, and any reasonable expenses arising therefrom or with respect
thereto, whether or not such Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority. A
certificate as to the amount of such payment or liability delivered to any Lender by the Administrative Agent shall be conclusive
absent manifest error. Each Lender hereby authorizes the Administrative Agent to set off and apply any and all amounts at any time
owing to such Lender under any Loan Document or otherwise payable by the Administrative Agent to the Lender from any other
source against any amount due to the Administrative Agent under this subsection (e).

(O Evidence of Payments. As soon as practicable after any payment of Taxes by the Borrower to a Governmental
Authority pursuant to this Section 2.15, the Borrower shall deliver to the Administrative Agent the original or a certified copy of a
receipt issued by such Governmental Authority evidencing such payment, a copy of the return reporting such payment or other
evidence of such payment reasonably satisfactory to the Administrative Agent.

(@) Status of Lenders. (i) Any Lender that is entitled to an exemption from or reduction of withholding Tax with
respect to payments made under any Loan Document shall deliver to the Borrower and the Administrative Agent, at the time or
times reasonably requested by the Borrower or the Administrative Agent, such properly completed and executed documentation
reasonably requested by the Borrower or the Administrative Agent as will permit such payments to be made without withholding or
at a reduced rate of withholding. In addition, any Lender, if reasonably requested by the Borrower or the Administrative Agent, shall
deliver such other documentation prescribed by Applicable Law or reasonably requested by the Borrower or the Administrative
Agent as will enable the Borrower or the Administrative Agent to determine whether or not such Lender is subject to backup
withholding or information reporting requirements. Notwithstanding anything to the contrary in the preceding two sentences, the
completion, execution and submission of such documentation (other than such documentation set forth in Section 2.15(g)(ii)(A), (ii)
(B) and (ii}(D) below) shall not be required if in the Lender’s reasonable judgment such completion, execution or submission would
subject such Lender to any material unreimbursed cost or expense or would materially prejudice the legal or commercial position of
such Lender.

(i) Without limiting the generality of the foregoing,

(A) any Lender that is a U.S. Person shall deliver to the Borrower and the Administrative Agent on or prior to the
date on which such Lender becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of
the Borrower or the Administrative Agent), executed copies of IRS Form W-9 certifying that such Lender is exempt from U.S.
federal backup withholding tax;
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(B) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower and the
Administrative Agent (in such number of copies as shall be requested by the recipient) on or prior to the date on which such Foreign
Lender becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the
Administrative Agent), whichever of the following is applicable:

(1) in the case of a Foreign Lender claiming the benefits of an income tax treaty to which the United States is a
party (x) with respect to payments of interest under any Loan Document, executed copies of IRS Form W-8BEN or
W-8BEN-E establishing an exemption from, or reduction of, U.S. federal withholding Tax pursuant to the “interest™ article
of such tax treaty and (y) with respect to any other applicable payments under any Loan Document, IRS Form W-8BEN or
W-8BEN-E establishing an exemption from, or reduction of, U.S. federal withholding Tax pursuant to the “business profits”
or “other income” article of such tax treaty;

(i) executed copies of IRS Form W-8ECI,

() in the case of a Foreign Lender claiming the benefits of the exemption for portfolio interest under Section
881(c) of the Internal Revenue Code, (x) a certificate substantially in the form of Exhibit D-1 to the effect that such Foreign
Lender is not a “bank” within the meaning of Section 881(c)(3)(A) of the Internal Revenue Code, a “10 percent shareholder”
of the Borrower within the meaning o% Section 881(c)(3)(B) of the Internal Revenue Code, or a “controlled foreign
corporation” described in Section 881(c)(3)(C) of the Internal Revenue Code (a “U.S. Tax Compliance Certificate™) and (y)
executed copies of IRS Form W-8BEN or W-8BEN-E;

(1v) to the extent a Foreign Lender is not the beneficial owner, executed copies of IRS Form W-8IMY,
accompanied by IRS Form W-8ECI, IRS Form W-8BEN, W-8BEN-E, a U.S. Tax Compliance Certificate substantially in
the form of Exhibit D-2 or Exhibit D-3, IRS Form W-9, and/or other certification documents from each beneficial owner, as
applicable; provided that, if the Foreign Lender is a partnership and one or more direct or indirect partners of such Foreign
Lender are claiming the portfolio interest exemption, such Foreign Lender may provide a U.S. Tax Compliance Certificate
substantially in the form of Exhibit D-4 on behalf of each such direct and indirect partner;

(C)  any Foreign Lender shall, to the extent it is legally entitied to do so, deliver to the Borrower and the
Administrative Agent (in such number of copies as shall be requested by the recipient) on or prior to the date on which such Foreign
Lender becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the
Administrative Agent), executed copies of any other form prescribed by Applicable Law as a basis for claiming exemption from or a
reduction in U.S. federal withholding Tax, duly completed, together with such supplementary documentation as may be prescribed
by Applicable Law to permit the Borrower or the Administrative Agent to determine the withholding or deduction required to be
made; and

(D) if a payment made to a Lender under any Loan Document would be subject to U.S. federal withholding Tax
imposed by FATCA if such Lender were to fail to comply with the applicable reporting requirements of FATCA (including those
contained in
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Section 1471(b) or 1472(b) of the Internal Revenue Code, as applicable), such Lender shall deliver to the Borrower and the
Administrative Agent at the time or times prescribed by law and at such time or times reasonably requested by the Borrower or the
Administrative Agent such documentation prescribed by Applicable Law (including as prescribed by Section 1471(b)(3)(C)(i) of the
Internal Revenue Code) and such additional documentation reasonably requested by the Borrower or the Administrative Agent as
may be necessary for the Borrower and the Administrative Agent to comply with their obligations under FATCA and to determine
that such Lender has complied with such Lender’s obligations under FATCA or to determine the amount to deduct and withhold
from such payment. Solely for purposes of this clause (D), “FATCA” shall include any amendments made to FATCA after the date
of this Agreement.

Each Lender agrees that if any form or certification it previously delivered expires or becomes obsolete or inaccurate in any
respect, it shall update such form or certification or promptly notify the Borrower and the Administrative Agent in writing of its legal

inability to do so.

(h) Treatment of Certain Refunds. If any party determines, in its sole discretion exercised in good faith, that it has
received a refund of any Taxes as to which it has been indemnified pursuant to this Section 2.15 (including by the payment of
additional amounts pursuant to this Section 2.15), it shall pay to the indemnifying party an amount equal to such refund (but only to
the extent of indemnity payments made under this Section with respect to the Taxes giving rise to such refund), net of all out-of-
pocket expenses (including Taxes) of such indemnified party and without interest (other than any interest paid by the relevant
Governmental Authority with respect to such refund). Such indemnifying party, upon the request of such indemnified party, shall
repay to such indemnified party the amount paid over pursuant to this subsection (h) (plus any penalties, interest or other charges
imposed by the relevant Governmental Authority) in the event that such indemnified party is required to repay such refund to such
Governmental Authority. Notwithstanding anything to the contrary in this subsection (h), in no event will the indemnified party be
required to pay any amount to an indemnifying party pursuant to this subsection (h) the payment of which would place the
indemnified party in a less favorable net after-Tax position than the indemnified party would have been in if the Tax subject to
indemnification and giving rise to such refund had not been deducted, withheld or otherwise imposed and the indemnification
payments or additional amounts with respect to such Tax had never been paid. This subsection shall not be construed to require any
indemnified party to make available its Tax returns (or any other information relating to its Taxes that it deems confidential) to the
indemnifying party or any other Person.

(1 FATCA Withholding. For purposes of determining withholding Taxes imposed under FATCA, from and after the
Closing Date, the Borrower and the Administrative Agent shall treat (and the Lenders hereby authorize the Administrative Agent to
treat) the obligations of the Borrower set forth in this Agreement as not qualifying as a “grandfathered obligation” within the
meaning of Treasury Regulation Sections 1.1471-2(b)(2)(i) and 1.1471-2T(b)(2)(i).

0) Survival. Each party’s obligations under this Section 2.15 shall survive the resignation or replacement of the

Administrative Agent or any assignment of rights by, or the replacement of, a Lender, the termination of the Commitments and the
repayment, satisfaction or discharge of all obligations under any Loan Document.
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SECTION 2.16. Sharing of Payments, Etc.

(a) If any Lender shall obtain any payment (whether voluntary, involuntary, through the exercise of any right of set-
off, or otherwise) on account of the Advances owing to it (other than pursuant to Section 2.08(c), 2.12, 2.15, 8.04(c) or 8.16 or in
respect of Eurodollar Rate Advances converted into Base Rate Advances pursuant to Section 2.13) by the Borrower in excess of its
ratable share of payments on account of the Advances to the Borrower obtained by all the Lenders, such Lender shall forthwith
purchase from the other Lenders such participations in such Advances owing to them as shall be necessary to cause such purchasing
Lender to share the excess payment ratably with each of them; provided, however, that if all or any portion of such excess payment
is thereafter recovered from such purchasing Lender, such purchase from each Lender shall be rescinded and such Lender shall repay
to the purchasing Lender the purchase price to the extent of such recovery together with an amount equal to such Lender’s ratable
share (according to the proportion of (i) the amount of such Lender’s required repayment to (ii) the total amount so recovered from
the purchasing Lender) of any interest or other amount paid or payable by the purchasing Lender in respect of the total amount so
recovered. The Borrower agrees that any Lender so purchasing a participation from another Lender pursuant to this Section 2.16
may, to the fullest extent permitted by law, exercise all its rights of payment (including the right of set-off) with respect to such
participation as fully as if such Lender were the direct creditor of the Borrower in the amount of such participation.

(b) If any Lender shall fail to make any payment required to be made by it pursuant to Sections 2.02(d) or 7.05, then
the Administrative Agent may, in its discretion and notwithstanding any contrary provision hereof, (i) apply any amounts thereafter
received by the Administrative Agent for the account of such Lender for the benefit of the Administrative Agent to satisfy such
Lender’s obligations to it or them under such Section until all such unsatisfied obligations are fully paid, and/or (ii) hold any such
amounts in a segregated account as cash collateral for, and application to, any future funding obligations of such Lender under any
E‘uch Section, in the case of each of clauses (i) and (ii) above, in any order as determined by the Administrative Agent in its

iscretion.

SECTION 2.17. Mitigation Obligations; Replacement of Lenders.

(a) Designation of a Different Lending Office. If any Lender delivers a notice pursuant to Section 2.13, requests
compensation under Section 2.12, or requires the Borrower to pay any Indemnified Taxes or additional amounts to any Lender or
any Governmental Authority for the account of any Lender pursuant to Section 2.15, then such Lender shall (at the request of the
Borrower) use reasonable efforts to designate a difterent Applicable Lending Office or to assign its rights and obligations hereunder
to another of its offices, branches or Affiliates, if, in the judgment of such Lender, such designation or assignment (i) would
eliminate or reduce amounts payable pursuant to Section 2.12 or 2.13, as the case may be, in the future, and (ii) would not subject
such Lender to any unreimbursed cost or expense and would not otherwise be disadvantageous to such Lender. The Borrower hereby
agrees to pay all reasonable costs and expenses incurred by any Lender in connection with any such designation or assignment.

(b) Replacement of Lenders. If any Lender delivers a notice pursuant to Section 2.13, requests compensation under

Section 2.12, or requires the Borrower to pay any Indemnified Taxes or additional amounts to any Lender or any Governmental
Authority for the
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account of any Lender pursuant to Section 2.15 and, in each case, such Lender has declined or is unable to designate a different
Applicable Lending Office in accordance with Section 2.17(a), or if any Lender is a Declining Lender, a Defaulting Lender or a
Non-Consenting Lender, then the Borrower may, at its sole expense and effort, upon notice to such Lender and the Administrative
Agent, require such Lender to assign and delegate, without recourse (in accordance with and subject to the restrictions contained in,
and consents required by, Section 8.07), all of its interests, rights (other than its existing rights to payments pursuant to Section 2.12
or 2.15) and obligations under this Agreement and the related Loan Documents to an Eligible Assignee that shall assume such
obligations (which assignee may be another Lender, if such Lender accepts such assignment); provided that:

0] the Borrower shall have paid to the Administrative Agent the assignment fee (if any) specified in Section
8.07(b)(iv);

(i) such Lender shall have received payment of an amount equal to the outstanding principal of its Advances,
together with all applicable accrued interest thereon, accrued fees and all other amounts payable to it hereunder and under the
other Loan Documents (including any amounts under Section 8.04(c)) from the assignee (to the extent of such outstanding
principal amounts and accrued interest and fees) or the Borrower (in the case of all other amounts);

(i) in the case of any such assignment resulting from a claim for compensation under Section 2.12 or payments
required to be made pursuant to Section 2.15, such assignment will result in a reduction in such compensation or payments
thereafter;

(iv) no Default shall have occurred and be continuing;

(v) such assignment does not conflict with Applicable Law; and

(v1) in the case of any assignment resulting from a Lender becoming a Non-Consenting Lender, the applicable

assignee shall have consented to the applicable amendment, waiver or consent.

A Lender shall not be required to make any such assignment or delegation if, prior thereto, as a result of a waiver by such Lender or
otherwise, the circumstances entitling the Borrower to require such assignment and delegation cease to apply.

SECTION 2.18. Option to Increase Facility.

(©) Upon the written request of the Borrower delivered to the Administrative Agent on or before the date that falls 10
months after the Closing Date (the “Availability Date™), which request from the Borrower can be made no more than twice during
the period from and including the Closing Date through the Availability Date (each such request in the form of Exhibit E hereto, a
“Request for Facility Increase™), the Administrative Agent shall request that Lenders increase their Commitment under the Facility;

provided, that (v) in connection with such request, the Borrower may, at its sole expense and effort, seek to obtain new
Commitments from any Person that is not a Lender at such time if such Person is an Eligible Assignee, (w) no Lender
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shall be obligated to increase its Commitment without its prior written consent, (x) any such requested increase must be in a
minimum additional aggregate amount of $50,000,000, and integral multiples of $10,000,000 in excess thereof, (y) after giving
effect to the increase in Commitments, the sum of (i) the aggregate principal amount of all Advances (disregarding any repayments
or prepayments of Advances occurring on or prior to the date of such increase) plus (ii) the Commitments in effect at such time shall
not exceed $1,000,000,000 and (z) at the time of and after giving effect to the increase in Commitments and the concurrent funding
of Advances, if any, the representations and warranties of the Borrower set forth herein are true and correct and no Default has
occurred and is continuing and (z) such increased Commitment shall, for the avoidance of doubt, be on the same terms and
conditions as the existing Commitments. In the event that the Administrative Agent does not receive any commitments from the
existing Lenders and/or new Lenders to cover such requested increase within 30 days of receipt of any Request for Facility Increase,
such Request for Facility Increase shall be deemed to have been withdrawn by the Borrower on such 30" day. So long as no Default
has occurred and is continuing and the Request for Facility Increase has not been withdrawn, any such increase shall be effective
upon: (i) written notification from the Administrative Agent to the Borrower and the Lenders (each such notification in the form of
Exhibit F hereto, (a “Confirmation of Facility Increase”) confirming the total amount of the increased Facility, describing each
Lender or new Lender that has agreed to participate in such increase and each Lender’s Commitment after giving effect to such
increase; (ii) the execution and delivery by each such Lender of a Lender Commitment Increase Agreement, in the form of Exhibit G
hereto (a “Lender Commitment Increase Agreement’), or a Lender Joinder Agreement, in the form of Exhibit H hereto (a ““Lender
Joinder Agreement”), as applicable (provided that any new Lender making a commitment pursuant to a Lender Joinder Agreement
shall make a commitment of at least $5,000,000), and (iii) delivery by Borrower to the appropriate Lender of replacement or new
notes, as applicable, to reflect such increase. Upon the effectiveness of a Commitment of any new Lender, such new Lender (I) shall
be deemed to be a “Lender” hereunder, and henceforth shall be entitled to all the rights of, and benefits accruing to, Lenders
hereunder and (II) shall be bound by all agreements, acknowledgements and other obligations of Lenders hereunder and under the
other Loan Documents.

ARTICLE 111
CONDITIONS PRECEDENT

SECTION 3.01. Conditions Precedent to Effectiveness of this Agreement and Closing Date Extension of Credit.

This Agreement and the obligation of each Lender, as applicable, to make the Extension of Credit to be made by it hereunder
on the Closing Date shall take effect on the Closing Date, subject to each of the following conditions precedent being satisfied on or
before such date:

(a) The Administrative Agent shall have received on or before the Closing Date the following, each dated the Closing
Date, in form and substance reasonably satisfactory to the Administrative Agent in sufficient copies for each Lender:

0 Certified copies of the Borrower’s certificate of incorporation and bylaws, and resolutions of the board of

directors of the Borrower approving this Agreement, a certificate of good standing for the Borrower from its jurisdiction of
incorporation and all
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documents evidencing other necessary corporate action and Governmental Approvals, if any, with respect to this Agreement.

(1) A certificate of the Secretary or Assistant Secretary of the Borrower certifying the names and true
signatures of the officers of the Borrower authorized to sign this Agreement and the other documents to be delivered by the
Borrower hereunder.

(iii) A favorable opinion of counsel for the Borrower (which may be an attorney of American Electric Power
Service Corporation), substantially in the form of Exhibit C hereto and as to such other matters as any Lender through the
Administrative Agent may reasonably request.

(b) On the Closing Date, the following statements shall be true and the Administrative Agent shall have received for
the account of each Lender a certificate signed by a duly authorized officer of the Borrower, dated the Closing Date, stating that:

U] The representations and warranties of the Borrower contained in Section 4.01 are true and correct in all
material respects on and as of the Closing Date, as though made on and as of such date, and

(i) No event has occurred and is continuing that constitutes a Default.
(©) The Borrower shall have paid all fees and expenses of the Administrative Agent, the Joint Lead Arrangers and the
Lenders then due and payable in accordance with the terms of the Loan Documents (including the fees and expenses of counsel to

the Administrative Agent to the extent then due and payable).

(d) The Administrative Agent shall have received counterparts of this Agreement, executed and delivered by the
Borrower and the Lenders.

(e) The Administrative Agent shall have received all promissory notes (if any) requested by the Lenders pursuant to
Section 2.07(d), duly completed and executed by the Borrower and payable to such Lenders.

0 The Administrative Agent shall have received copies of the Disclosure Documents.

(g) The Administrative Agent shall have received all documentation and information required by regulatory authorities
under applicable “know your customer” and anti-money laundering rules and regulations, including, without limitation, the Patriot
Act, to the extent such documentation or information is requested by the Administrative Agent on behalf of the Lenders prior to the
Closing Date.

(h The Administrative Agent shall have received copies or other evidence of such other approvals and such other
opinions or documents as may be reasonably requested by the Administrative Agent or by any Lender through the Administrative
Agent.

(1) The Administrative Agent shall have received a Notice of Borrowing for the Extension of Credit to be made on the
Closing Date.
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SECTION 3.02. Conditions Precedent to Each Extension of Credit Following the Closing Date.

The making of any Extension of Credit following the Closing Date pursuant to Section 2.18 shall be subject to the
satisfaction of the following conditions precedent:

(a) The following statements shall be true (and each of the giving of the applicable Notice of Borrowing and the
acceptance by the Borrower of the proceeds of any Borrowing shall constitute a representation and warranty by the Borrower that on
the date of such Borrowing such statements are true):

) The representations and warranties of the Borrower contained in Section 4.01 (other than the
representation and warranty in Section 4.01(e) and the representation and warranty set forth in the last sentence of Section
4.01(f)) are true and correct in all material respects (or, if already qualified by materiality, in all respects) on and as of the
date of such Borrowing, before and after giving effect to such Borrowing and to the application of the proceeds therefrom, as
though made on and as of such date; and

() No event has occurred and is continuing or would result from such Borrowing or from the
application of the proceeds therefrom, that constitutes a Default.

(b) The Administrative Agent shall have received a Notice of Borrowing for any Extension of Credit to be made on
such date.
(c) The Administrative Agent shall have received copies or other evidence of such other approvals and such other

opinions or documents as may be reasonably requested by the Administrative Agent or by any Lender through the Administrative
Agent.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

SECTION 4.01. Representations and Warranties of the Borrower.

The Borrower represents and warrants as follows:

(a) The Borrower is a corporation duly organized, validly existing and in good standing under the laws of the
jurisdiction in which it is incorporated, and each Significant Subsidiary is duly organized, validly existing and in good standing
under the laws of the jurisdiction in which it is incorporated or otherwise organized.

(b The execution, delivery and performance by the Borrower of each Loan Document, and the consummation of the
transactions contemplated hereby, are within the Borrower’s corporate powers, have been duly authorized by all necessary action,
and do not contravene (i) the Borrower’s certificate of incorporation or by-laws, (ii) law binding or affecting the Borrower or
(iii) any contractual restriction binding on or affecting the Borrower or any of its properties.

39

Sponsored By Michael Baird
4878



Schedule J-2 (1Q - 2020 AEP Form 10-Q)
Page 252 of 351

() Each Loan Document has been duly executed and delivered by the Borrower. Each Loan Document is the legal,
valid and binding obligation of the Borrower enforceable against the Borrower in accordance with its terms, except as the
enforceability thereof may be limited by bankruptcy, insolvency, fraudulent conveyance or other similar laws affecting the
enforcement of creditors’ rights in general, and except as the availability of the remedy of specific performance is subject to general
principles of equity (regardless of whether such remedy is sought in a proceeding in equity or at law) and subject to requirements of
reasonableness, good faith and fair dealing.

(d) No authorization or approval or other action by, and no notice to or filing with, any Governmental Authority or any
other third party is required for the due execution, delivery and performance by the Borrower of any Loan Document.

(e) There is no pending or threatened action, suit, investigation, litigation or proceeding, including, without limitation,
any Environmental Action, affecting the Borrower or any of its Significant Subsidiaries before any Governmental Authority or
arbitrator that is reasonably likely to have a Material Adverse Effect, except as disclosed in the Disclosure Documents.

) The consolidated balance sheets of the Borrower and its Consolidated Subsidiaries as at December 31, 2019, and
the related consolidated statements of income and cash flows of the Borrower and its Consolidated Subsidiaries for the fiscal period
then ended (accompanied by an opinion of PricewaterhouseCoopers, an independent registered public accounting firm), copies of
which have been furnished to each Lender, fairly present the consolidated financial condition of the Borrower and its Consolidated
Subsidiaries as at such dates and the consolidated results of the operations of the Borrower and its Consolidated Subsidiaries for the
periods ended on such dates, ail in accordance with generally accepted accounting principles consistently applied. Since December
31, 2019, there has been no Material Adverse Change. As of the Closing Date, the information included in the Beneficial Ownership
Certification is true and correct in all respects.

(g) No written statement, information, report, financial statement, exhibit or schedule furnished by or on behalf of the
Borrower to the Administrative Agent or any Lender in connection with the syndication or negotiation of this Agreement or included
herein or delivered pursuant hereto contained, contains, or will contain any material misstatement of fact or intentionally omitted,
omits, or will omit to state any material fact necessary to make the statements therein, in the light of the circumstances under which
they were, are, or will be made, not misleading.

(h) Except as disclosed in the Disclosure Documents, the Borrower and each Significant Subsidiary is in material
compliance with all laws (including ERISA and Environmental Laws) rules, regulations and orders of any Governmental Authority
applicable to it.

(1) No failure to satisfy the minimum funding standard applicable to a Plan for a plan year (as described in Section 302

of ERISA and Section 412 of the Internal Revenue Code) that could reasonably be expected to have a Material Adverse Effect,
whether or not waived, has occurred with respect to any Plan. The Borrower has not incurred, and does not presently expect
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to incur, any withdrawal liability under Title IV of ERISA with respect to any Multiemployer Plan that could reasonably be expected
to have a Material Adverse Effect. The Borrower and each of its ERISA Affiliates have complied in all material respects with
ERISA and the Internal Revenue Code. The Borrower and each of its Subsidiaries have complied in all material respects with
foreign law applicable to its Foreign Plans, if any. As used herein, the term “Plan” means an “employee pension benefit plan” (as
defined in Section 3 of ERISA) which is and has been established or maintained, or to which contributions are or have been made or
should be made according to the terms of the plan, by the Borrower or any of its ERISA Affiliates. The term “Multiemployer Plan”
means any Plan which is a “multiemployer plan” (as such term is defined in Section 4001(a)(3) of ERISA). The term “Foreign
Plan” means any pension, profit-sharing, deferred compensation, or other employee benefit plan, program or arrangement
maintained by any Subsidiary which, under applicable local foreign law, is required to be funded through a trust or other funding
vehicle.

) The Borrower and its Subsidiaries have filed or caused to be filed all material Federal, state and local tax returns
that are required to be filed by them, and have paid or caused to be paid all material taxes shown to be due and payable on such
returns or on any assessments received by them (to the extent that such taxes and assessments have become due and payable) other
than those taxes contested in good faith and for which adequate reserves have been established in accordance with GAAP.

(k) The Borrower is not engaged in the business of extending credit for the purpose of buying or carrying Margin
Stock, and no proceeds of any Advance will be used to buy or carry any Margin Stock or to extend credit to others for the purpose of
buying or carrying any Margin Stock. Not more than 25% of the assets of the Borrower and the Significant Subsidiaries that are
subject to the restrictions of Section 5.02(a), (¢) or (d) constitute Margin Stock.

) Neither the Borrower nor any Significant Subsidiary is an “investment company,” or an “affiliated person” of, or
“promoter” or “principal underwriter” for, an “investment company”, as such terms are defined in the Investment Company Act of
1940, as amended. Neither the making of any Extension of Credit, the application of the proceeds or repayment thereof by the
Borrower nor the consummation of the other transactions contemplated hereby will violate any provision of such Act or any rule,
regulation or order of the SEC thereunder.

(m) All Significant Subsidiaries as of the date hereof are listed on Schedule 4.01(m) hereto.

(n) The Borrower has implemented and maintains in effect policies and procedures designed to ensure compliance by
the Borrower, its Subsidiaries and their respective directors, officers, employees and agents with Anti-Corruption Laws and
applicable Sanctions, and the Borrower, its Subsidiaries and their respective directors and officers and, to the knowledge of the
Borrower, its employees and agents, are in compliance with Anti-Corruption Laws and applicable Sanctions in all material respects.
None of (a) the Borrower, any Subsidiary or any of their respective directors or officers, or (b) to the knowledge of the Borrower,
any employee or agent of the Borrower or any Subsidiary that will act in any capacity in connection with or benefit from the credit
facility established hereby, is a Sanctioned Person. No Borrowing or use of proceeds thereof or other transaction contemplated by
this Agreement will violate Anti-Corruption Laws or applicable Sanctions.
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ARTICLE V
COVENANTS OF THE BORROWER

SECTION 5.01. Affirmative Covenants.

So long as any Advance or any other amount payable hereunder shall remain unpaid or any Lender shall have any
Commitment hereunder, the Borrower will:

(@) Preservation of Existence, Etc. Preserve and maintain, and cause each Significant Subsidiary to preserve and
maintain, its corporate, partnership or limited liability company (as the case may be) existence and all material rights (charter and
statutory) and franchises; provided, however, that the Borrower and any Significant Subsidiary may consummate any merger or
consolidation permitted under Section 5.02(a); and provided further that neither the Borrower nor any Significant Subsidiary shall be
required to preserve any right or franchise if (i) the board of directors of the Borrower or such Significant Subsidiary, as the case
may be, shall determine that the preservation thereof is no longer desirable in the conduct of the business of the Borrower or such
Significant Subsidiary, as the case may be, and that the loss thereof is not disadvantageous in any material respect to the Borrower or
such Significant Subsidiary, as the case may be, or to the Lenders; (ii) required in connection with or pursuant to any Restructuring
Law; or (iii) required in connection with the RTO Transaction; and provided further, that no Significant Subsidiary shall be required
to preserve and maintain its corporate existence if (x) the loss thereof is not disadvantageous in any material respect to the Borrower
or to the Lenders or (y) required in connection with or pursuant to any Restructuring Law or (z) required in connection with the RTO
Transaction.

(b) Compliance with Laws, Efc. Comply, and cause each Significant Subsidiary to comply, in all material respects,
with Applicable Law, with such compliance to include, without limitation, compliance with ERISA and Environmental Laws.

(c) Performance and Compliance with Other Agreements. Perform and comply, and cause each Significant
Subsidiary to perform and comply, with the provisions of each indenture, credit agreement, contract or other agreement by which it
is bound, the non-performance or non-compliance with which would result in a Material Adverse Change.

(d) Inspection Rights. At any reasonable time and from time to time, permit the Administrative Agent or any Lender
or any agents or representatives thereof to examine and make copies of and abstracts from the records and books of account of, and
visit the properties of, the Borrower and any Significant Subsidiary and to discuss the affairs, finances and accounts of the Borrower
and any Significant Subsidiary with any of their officers or directors and with their independent certified public accountants.

(e) Maintenance of Properties, Efc. Maintain and preserve, and cause each Significant Subsidiary to maintain and
preserve, all of its properties that are used or useful in the conduct of its business in good working order and condition, ordinary
wear and tear excepted and except as required in connection with or pursuant to any Restructuring Law or in connection with RTO
Transaction.
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(H Maintenance of Insurance. Maintain, and cause each Significant Subsidiary to maintain, insurance with
responsible and reputable insurance companies or associations in such amounts and covering such risks as is usually carried by
companies engaged in similar businesses and owning similar properties; provided, however, that the Borrower and each Significant
Subsidiary may self-insure to the same extent as other companies engaged in similar businesses and owning similar properties and to
the extent consistent with prudent business practice.

(g) Payment of Taxes, Etc. Pay and discharge, and cause each of its Subsidiaries to pay and discharge, before the same
shall become delinquent, (i) all taxes, assessments and governmental charges or levies imposed upon it or upon its property and (ii)
all lawful claims that, if unpaid, might by law become a Lien upon its property; provided, }rr)owever, that neither the Borrower nor any
of its Subsidiaries shall be required to pay or discharge any such tax, assessment, charge or claim that is being contested in good
faith and by proper proceedings and as to which adequate reserves are being maintained in accordance with GAAP, unless and until
any Lien resulting therefrom attaches to its property and becomes enforceable against its other creditors.

(h) Keeping of Books. Keep, and cause each Significant Subsidiary to keep, proper books of record and account, in
which full and correct entries shall be made of all financial transactions and the assets and business of the Borrower and each such
Significant Subsidiary in accordance with GAAP.

0 Reporting Requirements. Furnish to the Lenders:

0) as soon as available and in any event within 60 days after the end of each of the first three quarters of each
fiscal year of the Borrower, a copy of the Borrower’s Quarterly Report on Form 10-Q for such quarter, as filed with the SEC,
which shall contain a consolidated balance sheet of the Borrower and its Subsidiaries as of the end of such quarter and
consolidated statements of income and cash flows of the Borrower and its Subsidiaries for the period commencing at the end
of the previous fiscal year and ending with the end of such quarter, duly certified (subject to year-end audit adjustments) by
the chief financial officer, chief accounting officer, treasurer or assistant treasurer of the Borrower as having been prepared in
accordance with generally accepted accounting principles and a certificate of the chief financial officer, chief accounting
officer, treasurer or assistant treasurer of the Borrower as to compliance with the terms of this Agreement and (A) certifying
that there have been no Subsidiaries that have become Significant Subsidiaries at any time during such period, or any
Subsidiaries that have ceased to be Significant Subsidiaries at any time during such period, in each case except as expressly
identified in such certificate, and (B) setting forth in reasonable detail the calculations necessary to demonstrate compliance
with Section 5.03, provided that in the event of any change in GAAP used in the preparation of such financial statements, the
Borrower shall also provide, if necessary for the determination of compliance with Section 5.03, a statement of reconciliation
conforming such financial statements to GAAP in effect on the date hereof;

(1) as soon as available and in any event within 120 days after the end of each fiscal year of the Borrower, a
copy of the Borrower’s Annual Report on Form 10-K for

43

Sponsored By: Michael Baird
4882



Schedule J-2 (1Q - 2020 AEP Form 10-Q)
Page 256 of 351

such year, as filed with the SEC, which shall contain a copy of the annual audit report for such year for the Borrower and its
Subsidiaries, containing a consolidated balance sheet of the Borrower and its Subsidiaries as of the end of such fiscal year
and consolidated statements of income and cash flows of the Borrower and its Subsidiaries for such fiscal year, in each case
accompanied by an opinion by Deloitte & Touche LLP or another independent registered public accounting firm acceptable
to the Required Lenders, and consolidating statements of income and cash flows of the Borrower and its Subsidiaries for such
fiscal year, and a certificate of the chief financial officer, chief accounting officer, treasurer or assistant treasurer of the
Borrower as to compliance with the terms of this Agreement and (A) certifying that there have been no Subsidiaries that have
become Significant Subsidiaries at any time during such period, or any Subsidiaries that have ceased to be Significant
Subsidiaries at any time during such period, in each case except as expressly identified in such certificate, and (B) setting
forth in reasonable detail the calculations necessary to demonstrate compliance with Section 5.03, provided that in the event
of any change in GAAP used in the preparation of such financial statements, the Borrower shall also provide, if necessary for
the determination of compliance with Section 5.03, a statement of reconciliation conforming such financial statements to
GAAP in effect on the date hereof;

(1) as soon as possible and in any event within five days after the chief financial officer or treasurer of the
Borrower obtains knowledge of the occurrence of each Default continuing on the date of such statement, a statement of the
chief financial officer or treasurer of the Borrower setting forth details of such Default and the action that the Borrower has
taken and proposes to take with respect thereto;

(av) promptly after the sending or filing thereof, copies of all Reports on Form 8-K that the Borrower or any
Significant Subsidiary files with the SEC or any national securities exchange;

v) promptly after the commencement thereof, notice of all actions and proceedings before any Governmental
Authority or arbitrator affecting the Borrower or any Significant Subsidiary of the type described in Section 4.01(e); and

(vi) any change in the information provided in the Beneficial Ownership Certification that would result in a
change to the list of beneficial owners identified in parts (c) or (d) of such certification;

(vn) such other information respecting the Borrower or any of its Subsidiaries as any Lender through the

Administrative Agent may from time to time reasonably request.

Notwithstanding the foregoing, the information required to be delivered pursuant to clauses (i), (iiy and (iv) shall be deemed
to have been delivered if such information shall be available on the website of the SEC at http://www.sec.gov or any
successor website; provided that the compliance certificates required under clauses (i) and (ii) shall be delivered in the
manner specified in Section 8.02(b).
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0 Compliance with Anti-Corruption Laws and Sanctions. Maintain in effect and enforce policies and procedures
designed to ensure compliance by the Borrower, its Subsidiaries and their respective directors, officers, employees and agents with
Anti-Corruption Laws and applicable Sanctions.

SECTION 5.02. Negative Covenants.

So long as any Advance or any other amount payable hereunder shall remain unpaid or any Lender shall have any
Commitment hereunder, the Borrower agrees that it will not:

(@) Mergers, Etc. Merge or consolidate with or into any Person, or permit any Significant Subsidiary to do so, except
that (i) any Subsidiary may merge or consolidate with or into any other Subsidiary of the Borrower, (ii) any Subsidiary may merge
into the Borrower, (iii) any Significant Subsidiary may merge with or into any other Person so long as such Significant Subsidiary
continues to be a Significant Subsidiary of the Borrower and (iv) the Borrower may merge with any other Person so long as the
successor entity (if other than the Borrower) assumes, in form reasonably satisfactory to the Administrative Agent, al% of the
obligations of the Borrower under this Agreement and the other Loan Documents, is incorporated or otherwise organized under the
laws of a state of the United States of America or the District of Columbia and has long-term senior unsecured debt ratings issued
(and confirmed after giving effect to such merger) by S&P or Moody’s of at least BBB- and Baa3, respectively (or if no such ratings
have been issued, commercial paper ratings issued (and confirmed after giving effect to such merger) by S&P and Moody’s of at
least A-3 and P-3, respectively), provided, in each case, that no Default shall have occurred and be continuing at the time of such
proposed transaction or would result therefrom.

(b) Stock of Significant Subsidiaries. Sell, lease, transfer or otherwise dispose of, other than (i) in connection with an
RTO Transaction, but only if no Default or Event of Default has occurred and is continuing or would result from such RTO
Transaction, or (ii) pursuant to the requirements of any Restructuring Law, equity interests in any Significant Subsidiary of the
Borrower (other than AEP Energy Services, Inc. or CSW Energy, Inc.) if such Significant Subsidiary would cease to be a Subsidiary
as a result of such sale, lease, transfer or disposition.

(©) Sales, Etc. of Assets. Sell, lease, transfer or otherwise dispose of, or permit any Significant Subsidiary (other than
AEP Energy Services, Inc. or CSW Energy, Inc.) to sell, lease, transfer or otherwise dispose of, any assets, or grant any option or
other right to purchase, lease or otherwise acquire any assets, except (i) sales in the ordinary course of its business, (ii) sales, leases,
transfers or dispositions of assets to any Person that is not a wholly-owned Subsidiary of the Borrower that in the aggregate do not
exceed 20% of the Consolidated Tangible Net Assets of the Borrower and its Subsidiaries, whether in one transaction or a series of
transactions, (iii) other sales, leases, transfers and dispositions made in connection with an RTO Transaction or pursuant to the
requirements of any Restructuring Law or to a wholly owned Subsidiary of the Borrower, or (iv) sales of pollution control assets to a
state or local government or any political subdivision or agency thereof in connection with any transaction with such Person
pursuant to which such Person sells or otherwise transfers such pollution control assets back to the Borrower or a Subsidiary under
an installment sale, loan or similar agreement, in each case in connection with the issuance of pollution control or similar bonds.
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(d) Liens, Etc. Create or suffer to exist, or permit any Significant Subsidiary to create or suffer to exist, any Lien on or
with respect to any of its properties, including, without limitation, on or with respect to equity interests in any Subsidiary of the
Borrower, whether now owned or hereafter acquired, or assign, or permit any Significant Subsidiary to assign, any right to receive
income (other than in connection with Stranded Cost Recovery Bonds and the sale of accounts receivable by the Borrower), other
than (i) Permitted Liens, (ii) the Liens existing on the date hereof, (iii) Liens securing first mortgage bonds issued by any Subsidiary
of the Borrower the rates or charges of which are regulated by the Federal Energy Regulatory Commission or any state governmental
authority, provided that the aggregate principal amount of such first mortgage bonds of any such Subsidiary do not exceed 66 2/3%
of the net value of plant, property and equipment of such Subsidiary and (iv) the replacement, extension or renewal of any Lien
permitted by clauses (ii) and (iii) above upon or in the same property theretofore subject thereto or the replacement, extension or
renewal (without increase in the amount or change in any direct or contingent obligor) of the Debt secured thereby.

(€) Restrictive Agreements. Enter into, or permit any Significant Subsidiary to enter into (except in connection with or
pursuant to any Restructuring Law), any agreement after the date hereof, or amend, supplement or otherwise modify any agreement
existing on the date hereof, that imposes any restriction on the ability of any Significant Subsidiary to make payments, directly or
indirectly, to its shareholders by way of dividends, advances, repayment of loans or intercompany charges, expenses and accruals or
other returns on investments that is more restrictive than any such restriction applicable to such Significant Subsidiary on the date
hereof; provided, however, that any Significant Subsidiary may agree to a financial covenant limiting its ratio of Consolidated Debt
to Consolidated Capital to no more than 0.675 to 1.000.

(0 ERISA. (i) Terminate or withdraw from, or permit any of its ERISA Affiliates to terminate or withdraw from, any
Plan with respect to which the Borrower or any of its ERISA Affiliates may have any liability by reason of such termination or
withdrawal, if such termination or withdrawal could have a Material Adverse Effect, (ii) incur a full or partial withdrawal, or permit
any ERISA Affiliate to incur a full or partial withdrawal, from any Multiemployer Plan with respect to which the Borrower or any of
its ERISA Affiliates may have any liability by reason of such withdrawal, if such withdrawal could have a Material Adverse Effect,
(iii) otherwise fail, or permit any of its ERISA Affiliates to fail, to comply in all material respects with ERISA or the related
provisions of the Internal Revenue Code if such noncompliances, singly or in the aggregate, could have a Material Adverse Effect,
or (iv) fail, or permit any of its Subsidiaries to fail, to comply with Applicable Law with respect to any Foreign Plan if such
noncompliances, singly or in the aggregate, could have a Material Adverse Effect.

() Margin Stock. Use the proceeds of any Extension of Credit to buy or carry Margin Stock.

(h No Violation of Anti-Corruption Laws or Sanctions. Request any Borrowing, or use or permit any of its
Subsidiaries or its or their respective directors, officers, employees and agents to use, directly or, to the actual knowledge of the
Borrower or any of its Subsidiaries, indirectly, the proceeds of any Borrowing (A) in furtherance of an offer, payment, promise to
pay, or authorization of the payment or giving of money, or anything else of value, to any Person in violation of any Anti-Corruption
Laws, (B) for the purpose of funding, financing or facilitating any activities, business or transaction of or with any Sanctioned
Person, or in any
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Sanctioned Country, or (C) in any manner that would result in the violation of any Sanctions applicable to any party hereto.
SECTION 5.03. Financial Covenant.

So long as any Advance shall remain unpaid or any Lender shall have any Commitment hereunder, the Borrower will
maintain a ratio of Consolidated Debt to Consolidated Capital, as of the last day of each March, June, September and December, of
not greater than 0.675 to 1.000.

ARTICLE VI
EVENTS OF DEFAULT

SECTION 6.01. Events of Default.

If any of the following events (“Events of Defaulf”) shall occur and be continuing:

(a) The Borrower shall fail to pay any principal of any Advance when the same becomes due and payable, or shall faii
to pay any interest on any Advance or make any other payment of fees or other amounts payable under this Agreement within five
days after the same becomes due and payable; or

(b) Any representation or warranty made by the Borrower herein or by the Borrower (or any of its officers) in
connection with this Agreement shall prove to have been incorrect in any material respect when made; or

(©) (i) The Borrower shall fail to perform or observe any term, covenant or agreement contained in Section 5.01(a),
5.01(i)(iii) or 5.02 (other than Section 5.02(f)) or (ii) the Borrower shall fail to perform or observe any other term, covenant or
agreement contained in this Agreement or any other Loan Document if such failure shall remain unremedied for 30 days after
written notice thereof shall have been given to the Borrower by the Administrative Agent or any Lender; or

(d) Any event shall occur or condition shall exist under any agreement or instrument relating to Debt of the Borrower
(but excluding Debt outstanding hereunder) or any Significant Subsidiary outstanding in a principal or notional amount of at least
$50,000,000 in the aggregate if the effect of such event or condition is to accelerate or require early termination of the maturity or
tenor of such Debt, or any such Debt shall be declared to be due and payable, or required to be prepaid or redeemed (other than by a
regularly scheduled required prepayment or redemption), terminated, purchased or defeased, or an offer to prepay, redeem, purchase
or defease such Debt shall be required to be made, in each case prior to the stated maturity or the original tenor thereof; or

(e The Borrower or any Significant Subsidiary shall generally not pay its debts as such debts become due, or shall
admit in writing its inability to pay its debts generally, or shall make a general assignment for the benefit of creditors; or any
proceeding shall be instituted by or against the Borrower or any Significant Subsidiary seeking to adjudicate it a bankrupt or
insolvent, or seeking liquidation, winding up, reorganization, arrangement, adjustment, protection, relief, or composition of it or its
de]btsf under any law relating to bankruptcy, insolvency or reorganization or relief of debtors, or seeking the entry of an order for
relief or the
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appointment of a receiver, trustee, custodian or other similar official for it or for any substantial part of its property and, in the case
of any such proceeding instituted against it (but not instituted by it), either such proceeding shall remain undismissed or unstayed for
a period of 60 days, or any of the actions sought in such proceeding (including, without limitation, the entry of an order for relief
against, or the appointment of a receiver, trustee, custodian or other similar official for, it or for any substantial part of its property)
shall occur; or the Borrower or any Significant Subsidiary shall take any corporate action to authorize any of the actions set forth
above in this subsection (¢); or

(H (i) Any entity, person (within the meaning of Section 14(d) of the Securities Exchange Act of 1934, as amended
(the “Exchange Acf’)) or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Exchange Act) that as of the date hereof
was beneficial owner (as defined in Rule 13d-3 under the Exchange Act) of less than 30% of the Borrower’s Voting Stock shall
acquire a beneficial ownership (within the meaning of Rule 13d-3 of the SEC under the Exchange Act), directly or indirectly, of
Voting Stock of the Borrower (or other securities convertible into such Voting Stock) representing 30% or more of the combined
voting power of all Voting Stock of the Borrower; or (ii) during any period of up to 24 consecutive months, commencing after the
date hereof, individuals who at the beginning of such 24-month period were directors of the Borrower shall cease for any reason to
constitute a majority of the board of directors of the Borrower, provided that any person becoming a director subsequent to the date
hereof, whose election, or nomination for election by the Borrower’s shareholders, was approved by a vote of at least a majority of
the directors of the board of directors of the Borrower as comprised as of the date hereof shall be, for purposes of this provision,
considered as though such person were a member of the board as of the date hereof; or

(2 Any judgment or order for the payment of money in excess of $50,000,000 in the case of the Borrower or any
Significant Subsidiary to the extent not paid or insured shall be rendered against the Borrower or any Significant Subsidiary and
either (i) enforcement proceedings shall have been commenced by any creditor upon such judgment or order or (ii) there shall be any
period of 30 consecutive days (%uring which a stay of enforcement of such judgment or order, by reason of a pending appeal or
otherwise, shall not be in effect; or

(h) (i) The termination of or withdrawal from the United Mine Workers’ of America 1974 Pension Trust by the
Borrower or any of its ERISA Affiliates shall have occurred and the liability of the Borrower and its ERISA Affiliates related to
such termination or withdrawal exceeds $75,000,000 in the aggregate; or (ii) any other ERISA Event shall have occurred and the
liability of the Borrower and its ERISA Affiliates related to such ERISA Event exceeds $50,000,000;

then, and in any such event, the Administrative Agent (i) shall at the request, or may with the consent, of the Required Lenders, by
notice to the Borrower, declare the obligation of each Lender to make Extensions of Credit to be terminated, whereupon the same
shall forthwith terminate, and (ii) shali at the request, or may with the consent, of the Required Lenders, by notice to the Borrower,
declare the outstanding Borrowings, all interest thereon and all other amounts payable under this Agreement to be forthwith due and
payable, whereupon the outstanding Borrowings, all such interest and all such amounts shall become and be forthwith due and
payable by the Borrower, without presentment, demand, protest or further notice of any kind, all of which are hereby expressly
waived by the Borrower; provided, however, that in the
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event of an actual or deemed entry of an order for relief with respect to the Borrower under the Federal Bankruptcy Code, (A) the
obligation of each Lender to make Extensions of Credit shall automatically be terminated and (B) the outstanding Borrowings, all
such interest and all such amounts shall automatically become and be due and payable, without presentment, demand, protest or any
notice of any kind, all of which are hereby expressly waived by the Borrower.

ARTICLE V11
THE ADMINISTRATIVE AGENT

SECTION 7.01. Authorization and Action.

Each Lender hereby appoints and authorizes the Administrative Agent to take such action as agent on its behalf and to
exercise such powers and discretion under this Agreement as are delegated to the Administrative Agent by the terms hereof, together
with such powers and discretion as are reasonably incidental thereto. As to any matters expressly provided for in this Agreement as
being subject to the discretion of the Administrative Agent, such matters shall be subject to the sole discretion of the Administrative
Agent, its directors, officers, agents and employees. As to any matters not expressly provided for by this Agreement (including,
without limitation, enforcement or collection of the outstanding Borrowings), the Administrative Agent shall not be required to
exercise any discretion or take any action, but shall be required to act or to refrain from acting (and shall be fully protected in so
acting or refraining from acting) upon the instructions of the Required Lenders, and such instructions shall be binding upon all
Lenders; provided, however, that the Administrative Agent shalil not be required to take any action that exposes the Administrative
Agent to personal liability or that is contrary to this Agreement or Applicable Law. The Administrative Agent agrees to give to each
Lender prompt notice of each notice given to it by the Borrower pursuant to the terms of this Agreement.

SECTION 7.02. Agent’s Reliance, Etc.

Neither the Administrative Agent nor any of its directors, officers, agents or employees shall be liable for any action taken or
omitted to be taken by it or them under or in connection with this Agreement, except for its or their own gross negligence or willful
misconduct as determined in a final, non-appealable judgment by a court of competent jurisdiction. Without limitation of the
generality of the foregoing, the Administrative Agent: (i) may treat each Lender recorded in the Register as the owner of the
Commitment recorded for such Lender in the Register until the Administrative Agent receives and accepts an Assignment and
Assumption entered into by such Lender, as assignor, and an Eligible Assignee, as assignee, as provided in Section 8.07 and except
as provided otherwise in Section 8.16; (ii) may consult with legal counsel (including counsel for the Borrower), independent public
accountants and other experts selected by it and shall not be liable for any action taken or omitted to be taken in good faith by it in
accordance with the advice of such counsel, accountants or experts; (iii) makes no warranty or representation to any Lender and shall
not be responsible to any Lender for any statements, warranties or representations (whether written or oral) made in or in connection
with this Agreement; (iv) shall not have any duty to ascertain or to inquire as to the performance or observance of any of the terms,
covenants or conditions of this Agreement on the part of any Lender or to inspect the property (including the books and records) of
any Lender; (v) shall not be responsible to any Lender for the due execution, legality, validity, enforceability, genuineness,
sufficiency or value of, this Agreement or any other instrument or document
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furnished pursuant thereto; (vi) shall incur no liability under or in respect of this Agreement by acting upon any notice, consent,
certificate or other instrument or writing (which may be by fax) believed by it to be genuine and signed or sent by the proper party or
parties; and (vii) shall not have any fiduciary duty to any other Lender.

SECTION 7.03. Administrative Agent and its Affiliates.

With respect to its Commitments and the Advances made by it, the Person serving as Administrative Agent shall have the
same rights and powers in its capacity as a Lender under this Agreement as any other Lender and may exercise the same as though it
were not the Administrative Agent; and the term “Lender” or “Lenders” shall, unless otherwise expressly indicated, include the
Person serving as the Administrative Agent hereunder in its individual capacity. Such Person and its Affiliates may accept deposits
from, lend money to, act as trustee under indentures of, own securities of, act as the financial advisor for, accept investment banking
engagements from and generally engage in any kind of business with, the Borrower, any Lender and any of their respective
Subsidiaries or Affiliates thereof as if such Person were not the Administrative Agent and without any duty to account therefor to the
Lenders.

SECTION 7.04. Lender Credit Decision.

Each Lender acknowledges that it has, independently and without reliance upon the Administrative Agent or any other
Lender and based on the financial statements referred to in Section 4.01 and such other documents and information as it has deemed
appropriate, made its own credit analysis and decision to enter into this Agreement. Each Lender also acknowledges that it will,
independently and without reliance upon the Administrative Agent or any other Lender and based on such documents and
information as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking action under
this Agreement.

SECTION 7.05. Indemnification.

Each Lender severally agrees to indemnify the Administrative Agent and each of its Related Parties (to the extent not
promptly reimbursed by the Borrower and without limiting its obligation to do so) from and against such Lender’s ratable share
(determined as provided below) of any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs,
expenses or disbursements of any kind or nature whatsoever that may be imposed on, incurred by, or asserted against the
Administrative Agent or such Related Party in any way relating to or arising out of this Agreement or any action taken or omitted by
such Person under this Agreement; provided, however, that no Lender shall be liable, as to the Administrative Agent or any of its
Related Parties, for any portion of such liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses
or disbursements resulting from the gross negligence or willful misconduct of such Person as determined in a final, non-appealable
judgment by a court of competent jurisdiction. Without limitation of the foregoing, each Lender agrees to reimburse the
Administrative Agent and each of its Related Parties promptly upon demand for its ratable share of any costs and expenses
(including, without limitation, fees and reasonable expenses of counsel) payable by the Borrower under Section 8.04, to the extent
that the Administrative Agent or such Related Party is not promptly reimbursed for such costs and expenses by the Borrower after
request therefor and without limiting the Borrower’s obligation to do so. For purposes of this Section 7.05, the Lenders’ respective
ratable shares of any amount
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shall be determined, at any time, according to the sum of (i) the aggregate principal amount of the Advances outstanding at such time
and owing to the respective Lenders and (ii) the aggregate unused portions of their respective Commitments at such time. In the
event that any Lender shall have failed to make any Advance as required hereunder, such Lender’s Commitment shall be considered
to be unused for purposes of this Section 7.05 to the extent of the amount of such Advance. The failure of any Lender to reimburse
the Administrative Agent or any of its Related Parties promptly upon demand for its ratable share of any amount required to be paid
by the Lender to the Administrative Agent or such Related Party as provided herein shall not relieve any other Lender of its
obligation hereunder to reimburse the Administrative Agent or such Related Party for its ratable share of such amount, but no Lender
shall be responsible for the failure of any other Lender to reimburse the Administrative Agent or such Related Party for such other
Lender’s ratable share of such amount. Without prejudice to the survival of any other agreement of any Lender hereunder, the
agreement and obligations of each Lender contained in this Section 7.05 shall survive the payment in full of principal, interest and
all other amounts payable hereunder.

SECTION 7.06. Successor Agent.

The Administrative Agent may resign at any time by giving written notice thereof to the Lenders and the Borrower. Upon
any such resignation, the Required Lenders shall have the right to appoint a successor Agent to the Administrative Agent that has
resigned. If no successor Administrative Agent shall have been so appointed by the Required Lenders, and shall have accepted such
appointment, within 30 days after the retiring Administrative Agent’s giving of notice of resignation, then such retiring
Administrative Agent may, on behalf of the Lenders, appoint a successor Administrative Agent, which shall be a Lender or an
Affiliate of a Lender that is a commercial bank organized under the laws of the United States or of any State thereof and having a
combined capital and surplus of at least $500,000,000. Upon the acceptance of any appointment as Administrative Agent hereunder
by a successor Agent, such successor Administrative Agent shall succeed to and become vested with all the rights, powers,
discretion, privileges and duties of the retiring Administrative Agent, and the retiring Administrative Agent shall be discharged from
its duties and obligations under this Agreement. After any retiring Administrative Agent’s resignation hereunder as Administrative
Agent, the provisions of this Article VII shall inure to its benefit as to any actions taken or omitted to be taken by it while it was
Administrative Agent under this Agreement.

ARTICLE VIHI
MISCELLANEOUS

SECTION 8.01. Amendments, Etc.

Subject to Section 8.16(a)(i), no amendment or waiver of any provision of this Agreement, nor consent to any departure by
the Borrower therefrom, shall in any event be effective unless the same shall be in writing and signed by the Required Lenders and
the Borrower, and then such waiver or consent shall be effective only in the specific instance and for the specific purpose for which
given; provided, however, that no amendment, waiver or consent shall (a) unless in writing and signed by all the Lenders (other than,
in the case of the following clauses (i) through (iv), any Defaulting Lender), do any of the following: (i} amend Section 3.01 or 3.02
or waive any of the conditions specified therein, (ii) increase the aggregate amount of the
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Commitments (except pursuant to Section 2.18), (iii) change the definition of Required Lenders or the percentage of the
Commitments or of the aggregate unpaid principal amount of the outstanding Borrowings, or the number or percentage of the
Lenders, that shall be required for the Lenders or any of them to take any action hereunder, or (iv) amend or waive this Section 8.01
or any provision of this Agreement that requires pro rata treatment of the Lenders; or (b) unless in writing and signed by each Lender
that is directly affected thereby, do any of the following: (1) increase the amount or extend the termination date of such Lender’s
Commitment, or subject such Lender to any additional obligations, (2) reduce the principal of, or interest on, or rate of interest
applicable to, the outstanding Advances of such Lender or any fees or other amounts payable to such Lender hereunder, or (3)
postpone any date fixed for any payment of principal of, or interest on, the outstanding Advances or any fees or other amounts
payable to such Lender hereunder; and provided further that (x) no amendment, waiver or consent shall, unless in writing and signed
by the Administrative Agent in addition to the Lenders required above to take such action, affect the rights or duties of the
Administrative Agent under this Agreement, and (y) no amendment, waiver or consent shall, unless in writing and signed by the
Administrative Agent and the Required Lenders, amend or waive Section 8.16. Notwithstanding the foregoing, any provision of this
Agreement may be amended by an agreement in writing entered into by the Borrower, the Required Lenders and the Administrative
Agent if (i) by the terms of such agreement the Commitment of each Lender not consenting to the amendment provided for therein
shall terminate (but such Lender shall continue to be entitled to the benefits of Sections 2.12, 2.15 and 8.04) upon the effectiveness
of such amendment and (ii) at the time such amendment becomes effective, each Lender not consenting thereto receives payment in
full of the principal outstanding amount of and interest accrued on each Advance made by it, as the case may be, and all other
amounts owing to it or accrued for its account under this Agreement and is refeased from its obligations hereunder.

SECTION 8.02. Notices, Etc.

(a) The Borrower hereby agrees that any notice that is required to be delivered to it hereunder shall be delivered to the
Borrower as set forth in this Section 8.02. All notices and other communications provided for hereunder shall be in writing
(including fax) and mailed, faxed or delivered, if to the Borrower at its address at 1 Riverside Plaza, Columbus, Ohio 43215,
Attention: Julie Sloat (telephone: (614) 716-2885; email: jsloat@aep.com), with a copy to the General Counsel (fax: (614) 716-
3440; telephone: (614) 716-3300) and to Corporatefinance@aep.com); if to any Initial Lender, at its Domestic Lending Office
specified in its Administrative Questionnaire; if to any other Lender, at its Domestic Lending Office specified in the Assignment and
Assumption pursuant to which it became a Lender; if to the Administrative Agent, at its address at PNC Agency Services, PNC
Bank. National Association, PNC Firstside Center, 500 First Avenue, Pittsburgh, Pennsylvania 15219, Attention: Brian Hays, Email:
brian.hays@pnc.com, Telephone: 412-762-0915; or, as to the Borrower or the Administrative Agent, at such other address as shall
be designated by such party in a written notice to the other parties and, as to each other party, at such other address as shall be
designated by such party in a written notice to the Borrower and the Administrative Agent. All such notices and communications
shall be effective when delivered or received at the appropriate address or number to the attention of the appropriate individual or
department, except that notices and communications to the Administrative Agent pursuant to Article 11, III or VII shall not be
ef&ctive until received by the Administrative Agent. Delivery by fax or electronic transmission of an executed counterpart of any
amendment or waiver of any provision of this Agreement or of
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any Exhibit hereto to be executed and delivered hereunder shall be effective as delivery of a manually executed counterpart thereof.

(b The Borrower and the Lenders hereby agree that the Administrative Agent may make any information required to
be delivered under Section 5.01(i)(i), (ii), (iv) and (v) (the “Communications”) available to the Lenders by posting the
Communications on Intralinks, SyndTrak or a substantially similar electronic transmission systems (the “Platfornr”). The Borrower
and the Lenders hereby acknowledge that the distribution of material through an electronic medium is not necessarily secure and that
there are confidentiality and other risks associated with such distribution.

(© THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE”. THE AGENT PARTIES (AS DEFINED
BELOW) DO NOT WARRANT THE ACCURACY OR COMPLETENESS OF THE COMMUNICATIONS, OR THE
ADEQUACY OF THE PLATFORM AND EXPRESSLY DISCLAIM LIABILITY FOR ERRORS OR OMISSIONS IN THE
COMMUNICATIONS. NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR STATUTORY, INCLUDING, WITHOUT
LIMITATION, ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON-
INFRINGEMENT OF THIRD-PARTY RIGHTS OR FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS, IS MADE BY
THE AGENT PARTIES IN CONNECTION WITH THE COMMUNICATIONS OR THE PLATFORM. IN NO EVENT SHALL
THE ADMINISTRATIVE AGENT OR ANY OF ITS RELATED PARTIES (COLLECTIVELY, “AGENT PARTIES”) HAVE
ANY LIABILITY TO THE BORROWER, ANY LENDER OR ANY OTHER PERSON OR ENTITY FOR DAMAGES OF ANY
KIND, INCLUDING, WITHOUT LIMITATION, DIRECT OR INDIRECT, SPECIAL, INCIDENTAL OR CONSEQUENTIAL
DAMAGES, LOSSES OR EXPENSES (WHETHER IN TORT, CONTRACT OR OTHERWISE) ARISING OUT OF THE
BORROWER’S OR THE ADMINISTRATIVE AGENT’S TRANSMISSION OF COMMUNICATIONS THROUGH THE
INTERNET, EXCEPT TO THE EXTENT THE LIABILITY OF ANY AGENT PARTY IS FOUND IN A FINAL, NON-
APPEALABLE JUDGMENT BY A COURT OF COMPETENT JURISDICTION TO HAVE RESULTED PRIMARILY FROM
SUCH AGENT PARTY’S GROSS NEGLIGENCE OR WILLFUL MISCONDUCT.

The Administrative Agent agrees that the receipt of the Communications by the Administrative Agent at its e-mail address
set forth above shall constitute effective delivery of the Communications to the Administrative Agent for purposes of the Loan
Documents. Each Lender agrees that notice to it (as provided in the next sentence) specifying that the Communications have been
posted to the Platform shall constitute effective delivery of the Communications to such Lender for purposes of the Loan
Documents. Each Lender agrees (i) to notify the Administrative Agent in writing (including by electronic communication) from time
to time of such Lender’s e-mail address to which the foregoing notice may be sent by electronic transmission and (ii) that the
foregoing notice may be sent to such e-mail address.

Nothing herein shall prejudice the right of the Administrative Agent or any Lender to give any notice or other communication
pursuant to any Loan Document in any other manner specified in such Loan Document.
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SECTION 8.03. No Waiver; Remedies.

No failure on the part of any Lender or the Administrative Agent to exercise, and no delay in exercising, any right hereunder
shall operate as a waiver thereof; nor shall any single or partial exercise of any such right preclude any other or further exercise
thereof or the exercise of any other right. The remedies herein provided are cumulative and not exclusive of any remedies provided
by law.

SECTION 8.04. Costs and Expenses.

(a) The Borrower agrees to pay promptly upon demand all reasonable out-of-pocket costs and expenses of the
Administrative Agent in connection with the preparation, execution, delivery, administration, modification and amendment of this
Agreement and the other documents to be delivered hereunder, including, without limitation, (i) all due diligence, syndication
(including printing, distribution and bank meetings), transportation, computer, duplication, appraisal, consultant, and audit expenses
and (ii) the reasonable fees and expenses of counsel for the Administrative Agent with respect thereto and with respect to advising
the Administrative Agent as to its rights and responsibilities under this Agreement. The Borrower further agrees to pay promptly
upon demand all costs and expenses of the Administrative Agent and the Lenders, if any (including, without limitation, counsel fees
and expenses), in connection with the enforcement (whether through negotiations, legal proceedings or otherwise) of this Agreement
and the other documents to be delivered hereunder, including, without limitation, reasonable fees and expenses of counsel for the
Administrative Agent and the Lenders in connection with the enforcement of rights under this Section 8.04(a).

(b) The Borrower agrees to indemnify and hold harmless each Lender and the Administrative Agent and each of their
Related Parties (each, an “Indemnified Party”) from and against any and all claims, damages, losses and liabilities, joint or several,
to which any such Indemnified Party may become subject, in each case arising out of or in connection with or relating to (including,
without limitation, in connection with any investigation, litigation or proceeding or preparation of a defense in connection therewith)
(i) this Agreement, any of the transactions contemplated herein or the actual or proposed use of the proceeds of the Extensions of
Credit (ii) any error or omission in connection with posting of the data required to be delivered pursuant to Section 5.01(i)(i), (ii) or
(iv) on the website of the SEC or any successor website or (iii) the actual or alleged presence of Hazardous Materials on any
propertly of the Borrower or any of its Subsidiaries or any Environmental Action relating in any way to the Borrower or any of its
Subsidiaries, and to reimburse any Indemnified Party for any and all reasonable expenses (including, without limitation, reasonable
fees and expenses of counsel) as they are incurred in connection with the investigation of or preparation for or defense of any
pending or threatened claim or any action or proceeding arising therefrom, whether or not such Indemnified Party is a party and
whether or not such claim, action or proceeding is initiated or brought by or on behalf of the Borrower or any of its Affiliates and
whether or not any of the transactions contemplated hereby are consummated or this Agreement is terminated, except to the extent
such claim, damage, loss, liability or expense is found in a final, non-appealable judgment by a court of competent jurisdiction to
have resulted from such Indemnified Party’s gross negligence or willful misconduct. In the case of an investigation, litigation or
other proceeding to which the indemnity in this Section 8.04(b) applies, such indemnity shall be effective whether or not such
investigation, litigation or proceeding is brought by the Borrower,
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its directors, shareholders or creditors or an Indemnified Party or any other Person or any Indemnified Party is otherwise a party
thereto and whether or not the transactions contemplated hereby are consummated. The Borrower agrees not to assert any claim
against any Indemnified Party on any theory of liability, for special, indirect, consequential or punitive damages arising out of or
otherwise relating to this Agreement, any of the transactions contemplated herein or the actual or proposed use of the proceeds of the
Extensions of Credit.

() If any payment of principal of, or Conversion of, any Eurodollar Rate Advance is made by the Borrower to or for
the account of a Lender other than on the last day of the Interest Period for such Advance, as a result of a payment or Conversion
pursuant to Section 2.06, 2.09(e), 2.12 or 2.14, acceleration of the maturity of the outstanding Borrowings pursuant to Section 6.01,
the assignment of any such Advance pursuant to Section 2.16(b) or for any other reason (in the case of any such payment or
Conversion), the Borrower shall, promptly upon demand by such Lender (with a copy of such demand to the Administrative Agent),

ay to the Administrative Agent f%r the account of such Lender any amounts required to compensate such Lender for any additional
osses, costs or expenses that it may reasonably incur as a result of such payment or Conversion, including, without limitation, any
loss {other than loss of Applicable Margin), cost or expense incurred by reason of the liquidation or reemployment of deposits or
other funds acquired by any Lender to fund or maintain such Advance.

(d) Without prejudice to the survival of any other agreement of the Borrower hereunder, the agreements and
obligations of the Borrower contained in Sections 2.12 and 8.04 shall survive the payment in full of principal, interest and all other
amounts payable hereunder.

(e) The Borrower agrees that no Indemnified Party shall have any liability (whether direct or indirect, in contract or
tort or otherwise) to the Borrower or its security holders or creditors related to or arising out of or in connection with this
Agreement, the Extensions of Credit or the use or proposed use of the proceeds thereof, any of the transactions contemplated by any
of the foregoing or in the loan documentation or the performance by an Indemnified Party of any of the foregoing (including the use
by unintended recipients of any information or other materials distributed through telecommunications, electronic or other
information transmission systems in connection with this Agreement or the other Loan Documents) except to the extent that any
loss, claim, damage, liability or expense is found in a final, non-appealable judgment by a court of competent jurisdiction to have
resulted from such Indemnitied Party’s gross negligence or willful misconduct.

(n In the event that an Indemnified Party is requested or required to appear as a witness in any action brought by or on
behalf of or against the Borrower or any of its Affiliates in which such Indemnified Party is not named as a defendant, the Borrower
agrees to reimburse such Indemnified Party for all reasonable expenses incurred by it in connection with such Indemnified Party’s
appearing and preparing to appear as such a witness, including, without limitation, the fees and disbursements of its legal counsel.

SECTION 8.05. Right of Set-off.
Upon (i) the occurrence and during the continuance of any Event of Default and (ii) the making of the request or the granting

of the consent specified by Section 6.01 to authorize the Administrative Agent to declare the outstanding Borrowings due and
payable pursuant to the
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provisions of Section 6.01, each Credit Party and each of its Affiliates is hereby authorized at any time and from time to time, to the
fullest extent permitted by law, to set off and apply any and all deposits (general or special, time or demand, provisional or final) at
any time held and other indebtedness at any time owing by such Credit Party or such Affiliate to or for the credit or the account of
the Borrower against any and all of the obligations of the Borrower now or hereafter existing under this Agreement held by such
Credit Party, whether or not such Credit Party shall have made any demand under this Agreement and although such obligations may
be unmatured; provided that, in the event that any Defaulting Lender shall exercise any such right of setoff, (x) all amounts so set off
shall be paid over immediately to the Administrative Agent for further application in accordance with the provisions of Section 8.16
and, pending such payment, shall be segregated by such Defauiting Lender from its other funds and deemed held in trust for the
benefit of the Administrative Agent and the Lenders, and (y) the Defaulting Lender shall provide promptly to the Administrative
Agent a statement describing in reasonable detail the obligations of the Borrower owing to such Defaulting Lender as to which it
exercised such right of setoff. Each Credit Party agrees promptly to notify the Borrower after any such set-off and application,
provided that the failure to give such notice shall not affect the validity of such set-off and application. The rights of each Credit
Party and its Affiliates under this Section are in addition to other rights and remedies (including, without limitation, other rights of
set-off) that such Credit Party and its Affiliates may have.

SECTION 8.06. Binding Effect.

This Agreement shall become effective upon satisfaction of the conditions precedent specified in Section 3.01 and thereafter
shall be binding upon and inure to the benefit of the Borrower, the Administrative Agent, each Lender and their respective
successors and assigns, except that the Borrower shall not have the right to assign its rights hereunder or any interest herein without
the prior written consent of all of the Lenders. None of the Joint Lead Arrangers nor any Person designated as a “Documentation
Agent” or a “Syndication Agent” with respect to this Agreement shall have any duties under this Agreement.

SECTION 8.07. Assignments and Participations.

(a) Successors and Assigns of Lenders Generally. No Lender may assign or otherwise transfer any of its rights or
obligations hereunder except (i) to an assignee in accordance with the provisions of subsection (b) of this Section, (ii) by way of
articipation in accordance with the provistons of subsection (d) of this Section, or (iii) by way of pledge or assignment of a security
interest subject to the restrictions of subsection (e) of this Section (and any other attempted assignment or transfer by any party
hereto shall be null and void). Nothing in this Agreement, expressed or implied, shall be construed to confer upon any Person (other
than the parties hereto, their respective successors and assigns permitted hereby, Participants to the extent provided in subsection (d)
of this Section and, to the extent expressly contemplated hereby, the Related Parties of each of the Administrative Agent and the
Lenders) any legal or equitable right, remedy or claim under or by reason of this Agreement.

(b) Assignments by Lenders. Any Lender may at any time assign to one or more assignees all or a portion of its rights

and obligations under this Agreement (including all or a portion of its Commitment and the Advances at the time owing to it);
provided that any such assignment shall be subject to the following conditions:
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) Minimum Amounts.

(A) in the case of an assignment of the entire remaining amount of the assigning Lender’s Commitment
and/or the Advances at the time owing to it or contemporaneous assignments to related Approved Funds (determined
after giving effect to such assignments) that equal at least the amount specified in subsection (b)(i)}(B) of this Section
in the aggregate or in the case of an assignment to a Lender, an Affiliate of a Lender or an Approved Fund, no
minimum amount need be assigned; and

(B) in any case not described in subsection (b)(i}(A) of this Section, the aggregate amount of the
Commitment (which for this purpose includes Advances outstanding thereunder) or, if the applicable Commitment is
not then in effect, the principal outstanding balance of the Advances of the assigning Lender subject to each such
assignment (determined as of the date the Assignment and Assumption with respect to such assignment is delivered to
the Administrative Agent or, if the “Trade Date” is specified in the Assignment and Assumption, as of the Trade
Date) shall not be less than $10,000,000, or an integral multiple of $1,000,000 in excess thereof, unless each of the
Administrative Agent and, so long as no Default has occurred and is continuing, the Borrower otherwise consents
(each such consent not to be unreasonably withheld or delayed).

(i) Proportionate Amounts. Each partial assignment shall be made as an assignment of a proportionate part of
all the assigning Lender’s rights and obligations under this Agreement with respect to the Advances or the Commitment
assigned.

(ui) Required Consents. No consent shall be required for any assignment except to the extent required by
subsection (b)(i1)(B) of this Section and, in addition:

(A) the consent of the Borrower (such consent not to be unreasonably withheld or delayed) shall be required
uniess (x) a Default has occurred and is continuing at the time of such assignment, or (y) such assignment is to a
Lender, an Affiliate of a Lender or an Approved Fund; provided that the Borrower shall be deemed to have consented
to any such assignment unless it shall object thereto by written notice to the Administrative Agent within ten Business
Days after having received notice thereof; and

(B) the consent of the Administrative Agent (such consent not to be unreasonably withheld or delayed) shall
be required for assignments if such assignment is to a Person that is not a Lender, an Affiliate of such Lender or an
Approved Fund with respect to such Lender.

(iv) Assignment and Assumption. The parties to each assignment shall execute and deliver to the
Administrative Agent an Assignment and Assumption, together with a processing and recordation fee of $3,500 (to be paid
by the assigning Lender, or, in the case of an assngnment pursuant to Section 2.17(b), the Borrower); provided that the
Administrative Agent may, in its sole discretion, elect to waive such processing and
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recordation fee in the case of any assignment. The assignee, if it is not a Lender, shall deliver to the Administrative Agent an
Administrative Questionnaire.

v) No Assignment to Certain Persons. No such assignment shall be made to (A) the Borrower or any of the
Borrower’s Affiliates or Subsidiaries or (B) to any Defaulting Lender or any of its Subsidiaries, or any Person who, upon
becoming a Lender hereunder, would constitute a Defaulting Lender or a Subsidiary thereof.

(v1) No Assignment to Natural Persons. No such assignment shall be made to a natural Person (or a holding
company, investment vehicle or trust for, or owned and operated for the primary benefit of, a natural Person).

(vi) Certain Additional Payments. In connection with any assignment of rights and obligations of any
Defaulting Lender hereunder, no such assignment shall be effective unless and until, in addition to the other conditions
thereto set forth herein, the parties to the assignment shall make such additional payments to the Administrative Agent in an
aggregate amount sufficient, upon distribution thereof as appropriate (which may be outright payment, purchases by the
assignee of participations or subparticipations, or other compensating actions, including funding, with the consent of the
Borrower and the Administrative Agent, the applicable pro rata share of Advances previously requested but not funded by
the Defaulting Lender, to each of which the applicable assignee and assignor hereby irrevocably consent), to (x) pay and
satisfy in full all payment liabilities then owed by such Defaulting Lender to the Administrative Agent and each Lender
hereunder (and interest accrued thereon), and (y) acquire (and fund as appropriate) its full pro rata share of all Advances and
Commitments in accordance with its Commitment Percentage. Notwithstanding the foregoing, in the event that any
assignment of rights and obligations of any Defaulting Lender hereunder shall become effective under Applicable Law
without compliance with the provisions of this subsection, then the assignee of such interest shall be deemed to be a
Defaulting Lender for all purposes of this Agreement until such compliance occurs.

Subject to acceptance and recording thereof by the Administrative Agent pursuant to subsection (c) of this Section, from and after
the effective date specified in each Assignment and Assumption, the assignee thereunder shall be a party to this Agreement and, to
the extent of the interest assigned by such Assignment and Assumption, have the rights and obligations of a Lender under this
Agreement, and the assigning Lender thereunder shall, to the extent of the interest assigned by such Assignment and Assumption, be
released from its obligations under this Agreement (and, in the case of an Assignment and Assumption covering all of the assigning
Lender’s rights and obligations under this Agreement, such Lender shall cease to be a party hereto) but shall continue to be entitled
to the benefits of Sections 2.12, 2.15 and 8.04 with respect to facts and circumstances occurring prior to the effective date of such
assignment; provided, that except to the extent otherwise expressly agreed in writing by the affected parties, no assignment by a
Defaulting Lender will constitute a waiver or release of any claim of any party hereunder arising from that Lender’s having been a
Defaulting Lender. Any assignment or transfer by a Lender of rights or obligations under this Agreement that does not comply with
this subsection shall be treated for purposes of this Agreement as a sale by such Lender of a participation in such rights and
obligations in accordance with subsection (d) of this Section.
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(c) Register. The Administrative Agent, acting solely for this purpose as a non-fiduciary agent of the Borrower, shall
maintain at its address referred to in Section 8.02 a copy of each Assignment and Assumption delivered to it and a register in which
it shall record the names and addresses of the Lenders, and the Commitments of, and principal amounts (and stated interest) of the
Advances owing to, each Lender pursuant to the terms hereof from time to time (the “Register”). The entries in the Register shall be
conclusive absent manifest error, and the Borrower, the Administrative Agent and the Lenders shall treat each Person whose name is
recorded in the Register pursuant to the terms hereof as a Lender hereunder for all purposes of this Agreement. The Register shall be
available for inspection by the Borrower and any Lender, at any reasonable time and from time to time upon reasonable prior notice.

(d) Participations. Any Lender may at any time, without the consent of, or notice to, the Borrower or the
Administrative Agent, sell participations to any Person (other than a natural Person, or a holding company, investment vehicle or
trust for, or owned and operated for the primary benefit of, a natural Person, or the Borrower or any of the Borrower’s Affiliates or
Subsidiaries) (each, a “Participant”) in all or a portion of such Lender’s rights and/or obligations under this Agreement (including
all or a portion of its Commitment and/or the Advances owing to it); provided that (i) such Lender’s obligations under this
Agreement shall remain unchanged, (ii) such Lender shall remain solely responsible to the other parties hereto for the performance
of such obligations, and (iii) the Borrower, the Administrative Agent and Lenders shall continue to deal solely and directly with such
Lender in connection with such Lender’s rights and obligations under this Agreement. For the avoidance of doubt, each Lender shall
be responsible for the indemnity under Section 7.05 with respect to any payments made by such Lender to its Participant(s).

Any agreement or instrument pursuant to which a Lender sells such a participation shall provide that such Lender
shall retain the sole right to enforce this Agreement and to approve any amendment, modification or waiver of any provision of this
Agreement; provided that such agreement or instrument may provide that such Lender will not, without the consent of the
Participant, agree to any amendment, modification or waiver described in clauses (ii), (iii) or (iv) of the first sentence of Section 8.01
that affects such Participant The Borrower agrees that each Participant shall be entitled to the benefits of Sections 2.12, 2.15, 8.04(b)
and 8.04(c) (subject to the requirements and limitations therein, including the requirements under Section 2.15(g) (it being
understood that the documentation required under Section 2.15(g) shall be delivered to the participating Lender)) to the same extent
as if it were a Lender and had acquired its interest by assignment pursuant to subsection (b) of this Section; provided that such
Participant (A) agrees to be subject to the provisions of Section 2.17(b) as if it were an assignee under subsection (b) of this Section;
and (B) shall not be entitied to receive any greater payment under Sections 2.12 or 2.15, with respect to any participation, than its
participating Lender would have been entitled to receive, except to the extent such entitlement to receive a greater payment results
from a Change in Law that occurs after the Participant acquired the applicable participation. Each Lender that sells a participation
agrees, at the Borrower’s request and expense, to use reasonable efforts to cooperate with the Borrower to effectuate the provisions
of Section 2.17(b) with respect to any Participant. To the extent permitted by law, each Participant also shall be entitled to the
benefits of Section 8.05 as though it were a Lender; provided that such Participant agrees to be subject to Section 2.15 as though it
were a Lender. Each Lender that sells a participation shall, acting solely for this purpose as a non-fiduciary agent of the Borrower,
maintain a register on which it enters the name and address of each Participant and the
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